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INDENTURE OF MORTGAGE AND DEED OF TRUST, dated
as of November 15, 1973, between NorTe AMERICAN CAR CORPORATION, &
corporation duly organized and existing under the laws of the State
of Delaware (herein called the ‘‘Company’’), party of the first part,
and Harris Trust AxD Savines BANK, a corporation duly organized and
existing under the laws of the State of Illinois, as Trustee (herein
called the ‘“Trustee’’), party of the second part.

‘WaeReas, the Company is authorized by law and deems it neces-
sary to borrow money for its proper corporate purposes and to issue
its equipment bonds therefor, and to mortgage, convey, assign and
pledge its property hereinafter described to secure the payment of said
equipment bonds and to that end has duly authorized the issue here-
under of its equipment bonds limited to the aggregate principal amount
of Twenty-Five Million Dollars ($25,000,000), to be known and desig-
nated as its ‘‘Equipment Bonds, Second 1973 Series’’ (herein called the
“Bonds”);

‘WHEREAS, the Bonds are to be substantially in the following form:

[ForM oF BOND]

NORTH AMERICAN CAR CORPORATION
9% EquipmenT Bonp, SEcOoND 1973 SErIES
Due Noveumses 1, 1993
Harzrs TrusT AND SaviNes Baxk,

Trustee

$ No.

Norte AMERICAN CAR CORPORATION, 8 Delaware corporation (herein
called the “Company”), for value received, hereby promises to pay to
) , or registered assigns, on November 1, 1993, the

principal sum of Dollars in any coin or currency
of the United States of America which at the time of payment is legal
tender for the payment of public or private debts, and to pay interest
thereon in like coin or currency from the date hereof until the principal
hereof shall have become due and payable, whether at the stated matu-
rity, pursuant to the sinking fund, by declaration or otherwise, at the
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rate of 9% per annum (computed on the basis of a 30-day month—
360-day year), payable semiannually on the first days of November
and May in each year commencing with the November 1 or May 1
next succeeding the date hereof, and to pay interest on any overdue
principal and (to the extent that payment of such interest is enforceable
under applicable law) on any overdue installment of interest at the
rate of 10% per annum if payment of interest at such rate is enforce-
able under applicable law, and otherwise at the rate above provided.
The principal hereof and interest hereon are payable at the cor-
porate trust office of Harris Trust and Savings Bank, Trustee under
the indenture mentioned below, or its successor as trustee, in the City
of Chicago, County of Cook, State of Illinois.

This Bond is one of a duly authorized issue of Bonds of the Com-
pany, designated as its Equipment Bonds, Second 1973 Serics (herein
called the ‘‘Bonds’’), limited to $25,000,000 aggregate principal amount,
all issued and to be issued under and equally secured by an indenture
of mortgage and deed of trust dated as of November 15, 1973 (such
indenture of mortgage and deed of trust, together with all indentures
supplemental thereto, herein called the ‘‘Indenture’’) from the Com-
pany to Harris Trust and Savings Bank, Trustee (herein, together with
its successors, called the ¢‘Trustee’’), to which Indenture reference is
hercby made for a description of the railroad cars and other properties
mortgaged, conveyed, pledged and assigned (including the pledge and
assignment to the Trustee of the $2,500,000 principal amount 10.35%
Demand Equipment Bond, Second 1973 Series, of North American Car
(Canada) Limited, a wholly-owned subsidiary of the Company, which
bond is secured by the mortgage of certain railroad cars and other
properties of the Canadian subsidiary), the nature and extent of the
security, the rights and limitations of such rights of the registered
owners of the Bonds, the rights, powers, duties and immunities of the
Trustee, the rights and obligations of the Company and the terms and
conditions upon which the Bonds are, and are to be, issued and secured.

The Indenture contains provisions for a sinking fund for the pro
rata redemption of the Bonds on November 1 of each year from and
including November 1, 1974 to and including November 1, 1992, upon
payment of the principal amount of the Bonds to be redeemed together
with acerued interest thereon to the date fixed for redemption, all as
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provided in the Indenture. The Indenture further provides that the
Bonds shall be redeemed upon the happening of certain events, on such
dates and in such amounts as more fully provided for therein, by the
giving of notice in the manner therein provided, upon payment of the
principal amount thereof to be redeemed together with accrued interest
thereon to the date fixed for redemption. The Bonds shall not be
subject to redemption or prepayment at the option of the Company.

To the extent permitted by, and as provided in, the Indenture,
modifications or alterations of the Indenture and of the rights and
obligations of the Company and of the holders of the Bonds may be
made with the consent of the Company, upon the written consent of the
holders of not less than 6625% in principal amount of the Bonds then
outstanding; provided, however, without the consent of the holder
hereof no such modification or alteration shall be made which will per-
mit the extension of the time or times of payment of the principal of,
or the interest on, this Bond or a reduction in the rate of interest here-
on or reduce the principal amount of this Bond or affect the sinking
fund obligations of the Company or permit the creation of any lien
equal or prior to the lien of the Indenture with respect to any of the
trust estate or deprive the holder hereof of the benefit of the lien on
the trust estate or change the percentage of the principal amount of the
Bonds the holders of which may declare the Bonds to be due and pay-
able upon an event of default as provided in the Indenture or the holders
of which may rescind any such declaration or reduce the aforesaid
percentage of the principal amount of the Bonds the holders of which
are required to consent to modification or alteration of the Indenture
or to effectuate certain waivers as provided in the Indenture.

In case an event of default, as defined in the Indenture, shall occur,
the principal of all the Bonds at any such time outstanding under the
Indenture may be declared or may become due and payable upon the
conditions and in the manner and with the effect provided in the Inden-
ture. The Indenture provides that such declaration may in certain
events be rescinded by the holders of 66%5% in principal amount of
the Bonds at the time outstanding.

This Bond is fransferable by the registered owner hereof, in per-
son, or by duly authorized attorney, at the principal corporate trust
office of the Trustee, in the City of Chicago, County of Cook, State ot
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Illinois, on:books to be kept for that purpose at said office, upon sur-
‘render and cancellation of this Bond and upon presentation of a duly
exccufed written instrument-of transfer, and thereupon a new Bond
.or Bonds of the same aggregate principal amount and in authorized
denominations will be issued to the transferee or transferees in ex-
change herefor; and this Bond, with or without others of like form,
may in like manner be exchanged for one or more new Bonds of other
authorized denominations but of the same aggregate principal amount;
all subject to the terms and conditions set forth in the Indenture but
without expense to the transferor, transferee or exchanging holder,
other than the payment of any stamp tax or other governmental charge
resulting from any transfer of Bonds.

The Company, the Trustee and any paying agent may deem and
treat the person in whose name this Bond is registered as the absolute
owner of this Bond (whether or not this Bond shall be overdue), for
the purpose of receiving payment of or on account of the principal
hereof and interest due hereon, and for all other purposes, and neither
the Company, the Trustee nor any paying agent shall be affected by
any notice to the contrary.

No recourse shall be had for the payment of the principal of,
or the interest on, this Bond, or for any claim based hereon or on the
Indenture against any incorporator, or against any stockholder, direc-
tor or officer, past, present or future, of the Company, or of any pred-
ccessor or successor corporation, as such, either directly or through
the Company or any such predecessor or successor corporation, whether
by virtue of any constitution, statute or rule of law, or by the enforce-
ment of any assessment or penalty or otherwise, all such liability,
whether at common law, in equity, by any constitution, statute or other-
wise, of incorporators, stockholders, directors, or officers, as such, being
released by every registered owner hereof by the acceptance of this
Bond and as part of the consideration for the issue hereof, and being
likewise released by the terms of the Indenture.

This Bond shall not be entitled to any benefit under the Indenture
or become valid or obligatory for any purpose until Harris Trust and
Savings Bank, the Trustee under the Indenture, or a successor trustee
thereto under the Indenture, shall have signed the form of certificate

hercon.
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In Wrirness WHEREOF, North American Car Corporation has caused
this Bond to be executed in its name by the manual or facsimile. signa-
ture of its President or.a Vice President, and its corporate seal to.be
hereto affixed (or a facsimile thereof to be imprinted hereon) and
attested by the manual or facsimile signature of its Secretary.or an
Assistant Secretary as of the day of , 19

NortE AMERICAN CAR CORPORATION

By .
Vice President

Attest:

Secretary

‘WxEREAS, the form of the Trustee’s certificate of authentication to
be endorsed on all Bonds shall be substantially as follows:

[FORM OF TRUSTEE’S CERTIFICATE]

This Bond is one of the Bonds issued pursuant to the within-men-
tioned Indenture.

Harris Trust aAND SaviNgs Bawk,
as T'rustee

By

Authorized Officer

‘WaEeReas, the Bonds are to be secured by the Pledge and Assign-
ment from the Company to the Trustee dated the date hereof” (the
¢“‘Pledge’’) of the $2,500,000 principal amount 10.35% Demand Equip-
ment Bond, Second 1973 Series (the ‘‘Canadian Bond’’) of North
American Car (Canada) Limited (the ‘‘Canadian Subsidiary’’),
issued pursmant to the Deed of Trust and Mortgage dated the date
hereof (the ‘‘Canadian Mortgage’’) between the Canadian Subsidiary
and Montreal Trust Company, Trustec; and
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‘WaeReas, all the requirements of law and of the certificate of
incorporation and by-laws of the Company have been fully complied
with and all other acts and things necessary to make the Bonds, when
executed by the Company, authenticated and delivered by the Trustee
and duly issued, the valid and legally binding obligations of the Com-
pany, and to constitute this Indenture and the Pledge valid and legally
binding instruments for the security of the Bonds, have been done and

performed;

Now, Trererore, Tais INDENTURE WrTNESSETH, that in order to
declare the terms and conditions upon and subject to which the Bonds
are and are to be issued and received, and for and in consideration of
the premises and of the mutual covenants herein contained and of the
purchase and acceptance of the Bonds by the holders thereof, and of
the sum of One Dollar ($1) duly paid to the Company by the Trustee
at or before the ensealing and delivery hereof, and for other valuable
considerations, the receipt whereof is hereby acknowledged, the Com-
pany, for the equal and proportionate benefit and protection, except as
in this Indenture otherwise expressly provided, of the holders of the
Bonds when delivered as herein provided, has executed and delivered
this Indenture; and the Company by these presents does hereby grant,
bargain, sell, alien, remise, release, convey, confirm, warrant, assign,
cede, charge, mortgage, pledge, hypothecate, transfer, deliver and set
over unto the Trustee, as herein provided, and to its successors in the
trust and its assigns forever, and has granted and does hereby grant
to the Trustee, its successors and assigns, a security interest in all
the right, title and interest of the Company in and to any and all of
the following described property:

A. The railroad cars described in Attachment A annexed
hereto, subject, however, to the rights of Iéssees and purchase
optionees under the Leases listed in Attachment A annexed hereto
which have not been subordinated hereto, provided, however, that
any Lease to any affiliate of the Company shall be subordinated
hereto;

B. All additional property of any kind or description, includ-
ing cash, which may from time to time on or after the date of this

Indenture be delivered or by writing of any kind be conveyed,
mortgaged, pledged, assigned or transferred to the Trustee by the
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Company as expressly permitted by the terms of this Indenture
and accepted by the Trustee, to be held as part of the trust estate;
and the Trustee is hereby authorized to accept and receive any
such property and any such conveyance, mortgage, pledge, assign-
ment and transfer, as and for additional security hereunder, and
to hold and control any and all such property subject to and in
accordance with the ferms and provisions upon which such convey-
ance, mortgage, pledge, assignment or transfer shall be made;

C. All property, whether now owned by the Company or
hereafter acquired, conveyed, mortgaged, pledged, assigned or
transferred to the Trustee in replacement of or substitution for
any of the property described or referred to in Granting Clauses
A and B;

D. Al property, whether now owned by the Company or
hereafter acquired, which may be at any time installed in, attached
to or incorporated in any of the properties described or referred to
in Granting Clauses A, B and C so long as the same shall be so
installed, attached or incorporated therein or thereto or shall be
appurtenant thereto;

E. All tolls, rents, revenues, issues, income, insurance pro-
ceeds, products and profits, and all the estate, right, title, interest
and claims whatsoever, at law as well as in equity, which the Com-
pany now has or now possesses or to which the Company may here-
after become legally or equitably entitled, in or to the property
subjected or required to be subjected to the lien of this Indenture;

F. The Canadian Bond, which has been registered in the
name of the Trustee or its nominee and physically delivered in
pledge to the Trustee hereunder; and

G. All of the Company’s right, title and interest as lessor in,
to, under and in respect of, and all rents, proceeds and other moneys
now or hereafter due and payable in respect of Mortgaged Equip-
ment under, each and every Lease and under each and every guar-
anty of all or any of the obligations of any lessee under any such
Lease.

To Have axp To Horp all and singular the above prqpert&, whether
now owned or hereafter acquired, unto the Trustee, and its successors
in the trust, and its assigns forever;
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Sussror, HowEver, to permitted liens, the Company hereby repre-
senting that the Leases and purchase options referred to immediately
following the specific descriptions of the property in Granting Clause
A above constitute permitted liens;

Bur v Trust, NEverTHELESS, With power of sale, for the equal and

proportionate benefit and security of the holders of all Bonds authenti- *

cated and delivered hereunder pursuant to the provisions hereof, and
for the enforcement of the payment of the Bonds when payable and the
performance of and compliance with the covenants and conditions of
this Indenture, without any preference, distinetion or priority as to lien
or otherwise of any Bond or Bonds over others by reason of the differ-
ence in time of the actual authentication, delivery, issue, sale or nego-
tiation thereof or for any other reason whatsoever, except as herein
otherwise expressly provided; and so that each and every Bond au-
thenticated and delivered hereunder shall have the same lien, and so
that the principal of and interest on every Bond shall, subject to the
terms hereof, be equally and proportionately securcd hereby, as if it
had been made, executed, authenticated, delivered, sold and negotiated
simultaneously with the execution and delivery hereof; and

Provioep, Howeveg, and these presents are upon the condition that,
if the Company, its suceessors or assigns, shall pay or cause to be paid,
or shall make provision in the manner provided in Article XIIT
for payment, to the holders of the Bonds of the principal and inter-
est to become due in respect thereof at the times and in the manner
stipulated therein and herein, and shall keep, perform and observe all
and singular the covenants and promises in the Bonds, in this Inden-
ture and in the Purchase Agreements expressed as to be kept, per-
formed and observed by or on the part of the Company, then this
Indenture and the estate and rights hereby granted shall cease, deter-
mine and be void, otherwise to remain in full force and effect;

Axp It Is Heresy COVENANTED, DECLARED AND AGREED by and
between the parties hereto that all Bonds authenticated and delivered
hereunder and secured hereby are to be issued, authenticated and
delivered, and all the trust estate is to be dealt with and disposed of,
under, upon and subject to the terms, conditions, stipulations, cove-
nants, agreements, trusts, uses and purposes hereinafter expressed.
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ARTICLE I

DEFINITIONS.

Section 1.01. Unless the context otherwise specifies or requires,
the terms defined in this Article I shall, for all purposes of this Inden-
ture, have the meanings herein specified, the following definitions to
be equally applicable to both the singular and plural forms of any of
the terms herein defined.

Actual fair market value:

The term “actual fair market value” shall mean the amount which
the Company reasonably could expect to obtain in a bona fide sale of
the property in question to a person other than an affiliate of the
Company, less the expenses normally attendant upon such a sale.

Affiliate of the Company:

The term “affiliate of the Company” shall mean any person directly
or indirectly controlling, controlled by, or under direct or indirect com-
mon control with, the Company. A person shall be deemed to control
a corporation, for the purpose of this definition, if such person
possesses, directly or indirectly, the power to direct or caunse the direc-
tion of the management and policies of such corporation, whether
through the ownership of voting securities, by contract, or otherwise.

Application; request:

The term “application” or “request” for the authentication and
delivery of Bonds or for any action to be taken by the Trustee under
any Section of this Indenture, shall mean an instrument in writing
signed by the Chairman of the Board, the President or a Vice President
of the Company requesting such action under such Section of this In-
denture and shall consist of, and shall not be deemed made or complete
until the Trustee shall have been furnished with, such resolutions,
certificates, opinions, cash, property and other instruments as are
required by such Section to establish the right of the Company to have
the Trustee take such action, and the date of such application or request
shall be deemed to be the date upon which such application or request
shall be so completed.

Assignment :

The term “Assignment” shall refer to the assignment deseribed in
Section 3.01.
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Authorized newspaper:

The term “authorized newspaper” shall mean a newspaper cus-
tomarily published on each business day, printed in the English lan-
guage and published and of general circulation in the City of Chicago,
County of Cook, State of Illinois.

Whenever successive publications in an authorized newspaper are
required by any provision of this Indenture, such successive publica-
tions may be made in the same or in different authorized newspapers.

Bondholders:

The term “Bondholders” or “holders of the Bonds” or “holders”
shall mean the registered owners of the Bonds.

Bonds:

The term “Bond” or “Bonds” shall mean any Bond or Bonds, as
the case may be, authenticated and delivered under this Indenture, but
shall not include the Canadian Bond.

The term “outstanding under this Indenture” or “outstanding here-
under” or “outstanding”, when used with reference to Bonds, shall,
subject to the provisions of the last paragraph of Section 9.01, mean
as of any particular time all Bonds issued under this Indenture, except:

(a) Bonds cancelled by the Trustee or delivered to the Trustee
cancelled or for cancellation at or prior to the particular time,

(b) Bonds or portions thereof for the payment or redemption
of which cash sufficient to provide for such payment or redemption
shall have theretofore been irrevocably deposited with the Trustee
in trust (whether upon or prior to the maturity or the redemption
date of such Bonds, and such cash shall be unconditionally avail-
able for payment to the holders of such Bonds, provided that if
such Bonds or portions thereof are to be redeemed prior to the

_maturity thereof, notice of such redemption shall have been given
as in Article VI provided or provisions satisfactory to the Trustee
shall have been made for such notice, and

(e) Bonds in lieu of and in substitution for which other Bonds
shall have been authenticated and delivered pursuant to Section
2.07. -
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The term “issued”, when used with respect to Bonds, shall mean
authenticated and delivered under this Indenture and sold or otherwise
disposed of for value by the Company.

Business day:

The term “business day” shall mean any day of the week other
than Saturday, Sunday or a day which shall be in the City of Chicago,
County of Cook, State of Illinois, a legal holiday or a day on which
banking institutions are authorized or obligated by law or executive
order to close.

Canadian Bond:

The term ‘¢ Canadian Bond’’ shall mean the 10.35% Demand Equip-
ment Bond, Second 1973 Series, at any time outstanding under the
Canadian Mortgage.

Canadian Mortgage:

The term “Canadian Mortgage’ shall mean the Deed of Trust and
Mortgage of even date herewith between the Canadian Subsidiary and
Montreal Trust Company, Trustee, as originally executed or as it may
from time to time be supplemented, modified or amended.

Canadian Subsidiary:

The term “Canadian Subsidiary” shall mean the Company’s
wholly-owned subsidiary, North American Car (Canada) Limited, an
Ontario corporation, and, subject to the provisions of Section 8.02 of
the Canadian Mortgage, its successors and assigns.

Certified resoluiion:

The term “certified resolution” shall mean a copy of a resolution
certified by the Secretary or an Assistant Secretary of the Company,
under its corporate seal, to have been duly adopted by its Board of
Directors and to be in full force and effect on the date of such
certification.

Company:

The term “Company” shall mean the party of the first part hereto,
North American Car Corporation, a Delaware corporation, and, subject
to the provisions of Section 5.09, its successors and assigns.
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Corporate trust office:

The term “corporate trust office” shall mean the principal office of
the Trustee in the City of Chicago, County of Cook, State of Illinois,
at which the corporate trust business of the Trustee shall, at the time
in question, be administered, which office is, at the date of execution
of this Indenture, located at 111 West Monroe Street, Chicago, Illinois

60690.

Corporation:
The term “corporation” shall also include voluntary associations,
joint stock companies and business trusts.

Cost:

The term “Cost”, when used with respeet to Equipment not built
by the Company, shall mean the actual cost thereof to the Company,
and, in respect of Equipment built by the Company, shall mean so-called
‘‘car builder’s cost’’, including direct cost of labor and material and
overhead, but excluding any manufacturing profit.

Counsel:

The term “counsel” shall mean counsel, who may be of counsel to
the Company or the Canadian Subsidiary, as the case may be, accept-
able to the Trustee.

Engineer’s certificate:

The term “engineer’s certificate” shall mean a certificate signed by
the Chairman of the Board or the President or a Vice President of the
Company, or by any other officer or employee of the Company appointed
by the Company and approved by the Trustee in the exercise of
reasonable care; provided, however, any engineer’s certificate required
to be delivered hercunder shall be signed by an independent engineer if
so requested in writing addressed to the Company and the Trustee
by holders of not less than 25% in principal amount of the Bonds then

outstanding.

Equipment:

The term “Equipment” shall mean standard-gauge railroad equip-
ment (other than passenger or work equipment) first put into use
on or after January 1, 1973 as new equipment.
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Event of default:

The term “event of default” shall mean any event specified in
Section 8.01, continued for the period of time, if any, therein specified.

Fair value:

The term “fair value” shall be determined as follows (and the
manner of such determination set forth in any officers’ certificate fur-
nished in respect thereof, including a statement of actual fair market
value without reference to the provisions of clauses (b) of paragraphs
(1) and (2) below):

(1) The fair value of any unit of Equipment worn out, unsuit-
able for use, lost or destroyed as referred fo in Section 7.01 or
released by the Trustee as provided in Section 7.02 or valued
for the purposes of Section 5.10 or Section 7.01(a) shall be
deemed to be the greater of (a) the actual fair market value
thereof and (b) the Cost thereof (as theretofore certified to the
Trustee) less 1/25th of-such Cost for each full period of one
year elapsed between the last day of the month during which such
unit was first put into use (as certified) and the date as of which
fair value is to be determined.

(2) The fair value of any unit of Equipment being mortgaged
to the Trustee as provided in Section 7.01 or Section 7.02 or being
valued for the purposes of Section 4.01(d) or Section 5.08(b) shall
be deemed to be the lesser of (a) the actual fair market value there-
of and (b) the Cost of such unit, if new (i.e., not put into use more
than twelve months prior to such mortgage or valuation), or, in
case of any unit of Equipment not new, the Cost thereof, less 1/25th
of such Cost for each full period of one year elapsed between the
last day of the month during which such unit was first put into use
(as certified) and the date as of which fair value is to be determined.

Indenture:

The term “Indenture” shall mean this Indenture, as originally
executed or as the same may from time to time be supplemented, modi-
fied or amended by any supplemental indenture entered into pursuant
to the provisions hereof. Indenture shall not mean the Canadian
Mortgage.
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The term “supplemental indenture” or “indenture supplemental
hereto” shall mean any indenture hereafter duly authorized and entered
into between the Company and the Trustee in accordance with the
provisions of this Indenture.

All references herein to “Articles”, “Sections” and other subdivi-
sions are to the corresponding Articles, Sections or subdivisions of
this Indenture; and the words ‘“herein”, “hercof”, “hereunder” and
other words of similar import refer to this Indenture as a whole and
not to any particular Article, Section or subdivision hereof.

Independent engineer:

The term “independent engineer” shall mean an engineer, appraiser
or other expert appointed by the Company and approved by the Trustee
in the exercise of reasonable care, who (a) is in fact independent,
(b) does not have any substantial interest, direct or indirect, in the
Company or in any other obligor on the Bonds or in any affiliate of
the Company or any such other obligor and (¢) is not connected with
the Company or any other obligor on the Bonds or any affiliate of the
Company or any such other obligor as an officer, employee, promoter,
underwriter, trustee, partner, director or person performing similar

functions.

Investment Securilies:

The term “Investment Securities” shall mean (a) bonds, notes or
other direct obligations of the United States of America or obligations
for which the full faith and credit of the United States is pledged to
provide for the payment of the interest thereon and principal thereof
and (b) certificates of deposit of or time deposits in banks or trust
companies incorporated and doing business under the laws of the
United States of America or one of the States thereof having a capital
and surplus aggregating at least $100,000,000.

Issued: _
The term “issued”, when used with respect to Bonds, shall have
the meaning specified in the definition of Bonds.

Leases:
The term “Leases” shall mean all the present or future leases,
subleases, bailments and agreements to lease or bail all or any of the
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Mortgaged Equipment (whether or not any such lease or other agree-
ment shall also contain a purchase option) made by the Company or any
predecessor in title as lessor and all present or.future agreements
whereby the Company or any predecessor in title as owner gives any
other person a right to use any of the Mortgaged Fiquipment and all re-
visions, alterations, modifications, amendments, changes, extensions,
renewals, replacements or substitutions thereof or therefor which may
hereafter be effected or entered into, provided that, if any such leases
or other agreements relate to any Equipment which is not Mortgaged
Equipment, for all purposes hereof the term ‘‘Leases’’ shall mean the
rights, obligations and interests in and under such agreements only to
the extent that they relate to Mortgaged Equipment and shall not in-
clude the rights, obligations or interests in and under such agreements
to the extent that they relate to such other Equipment.

Lien of the Indenture: '

The term ‘‘lien of the Indenture’’ or ‘‘licn of this Indenture’’ or
“‘lien hereof’’ shall mean the lien created or intended to be created by
these presents, or created or intended to be created by any subsequent
conveyance or delivery to or pledge with the Trustee hereunder
(whether made by the Company or any other person) or otherwise
created, constituling or intended to constitute any property a part of
the security held by the Trustee for the benefit of the Bonds outstand-
ing hereunder.

Mortgaged Equipment:

The term “Mortgaged Equipment” shall mean a11 Equipment at
any time subjected to the lien of this Indenture which shall, as of the
date of any determination, be included in the trust estate.

Officers’ certificate:

The term ¢‘officers’ certificate’’ shall mean a certificate signed by
the Chairman of the Board or the President or any Vice President
and by the Treasurer or any Assistant Treasurer or the Secretary or
any Assistant Secretary of the Company.

Opinion of counsel:

The term “opinion of counsel” shall mean an opinion in writing
signed by legal counsel who shall be satisfactory to the Trustee and
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who may, unless in a particular instance the Trustee shall otherwise
require, be an employee of or of counsel to the Company or the Canadian
Subsidiary. The acceptance by the Trustee of, and its action on, an
opinion of counsel shall be sufficient evidence that such counsel is satis-
factory to the Trustee.

Outstamding :

The term “outstanding”, when used with respect to Bonds, shall
have the meaning specified in the definition of Bonds.

Permitted liens:

The term “permitted liens” shall mean with respect to any prop-
erty, real or personal, which the Company owns or shall own or in
which it has or shall acquire an interest:

(a) the lien of taxes, assessments or governmental charges
which are not at the time delinquent;

(b) the lien of specified taxes, assessments or governmental
charges which are delinquent but the validity of which is being
contested at the time in good faith by the Company or by the
owner of such property, unless thereby in the opinion of counsel
any part or all of such property may be lost or forfeited;

(c) rights reserved to or vested in any municipality or public

authority to control or regulate any such property, or to use such

, property, in any manner which has no material adverse effect on
the use of such property for the Company’s purposes;

(d) liens of employees and laborers for current wages, not
yet due, incidental to current operations, and liens .of others for
current indebtedness, not yet due, incidental to current operations,
including maintenance, repair and alteration ; mechanics’, material-
men’s, workmen’s, repairmen’s, contractors’, or engineers’ liens, or
statutory or other similar liens arising out of the construction or
improvement of property or the furnishing of materials or sup-
plies therefor (i) which are not fixed as to amount, or (ii) which

. have not been filed or perfected pursuant to law against the Com-
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pany, or (iii) which are not yet due and payable, or (iv) which are
being contested in good faith;

(e) the Leases referred to in the Granting Clauses of this
Indenture and permitted by the provisions of Section 5.12; and

(f) this Indenture and, to the extent applicable to any of the
Mortgaged Equipment, the lien of the Canadian Mortgage.

Person:

The term “person” shall mean and include an individual, a part-
nership, a corporation, a trust, an unincorporated organization and a
government or any department or agency thereof.

Pledge:

The term “Pledge” shall mean the Pledge and Assignment of even
date herewith from the Company to the Trustee as originally executed
or as it may from 'time to time be supplemented, modified or amended.

Purchase Agreements:

The term “Purchase Agreements” shall mean the respective Bond
Purchase Agreements dated November 15, 1973 between the Company,
on the one hand, and John Hancock Mutual Life Insurance Company,
The State Teachers Retirement Board of Ohio, State Treasurer of the
State of Michigan as Custodian of Michigan Public School Employees’
Retirement System Funds, State Treasurer of the State of Michigan as
Custodian of State Employees’ Retirement System Funds, The Lincoln
National Life Insurance Company, State Farm Life Insurance Com-
pany, American United Life Insurance Company, and CNA Income
Shares, Inc., severally, on the other hand.

Registered owner:

The term “registered owner” shall mean the person or persons in
whose name or names the particular Bond shall be registered on the
books kept for that purpose in accordance with Section 2.02.

Replacement Funds:

The term “Replacement Funds” shall have the meaning specified
in Section 6.02.
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Responsible Officer:

The term “Responsible Officer” shall mean the chairman of the
board of directors, the vice chairman of the board of directors, the
chairman of the executive committee, the vice chairman of the executive
committee, the president, any vice president, the cashier, the secretary,
the treasurer, any trust officer, any assistant trust officer, any assistant
vice president, any assistant cashier, any assistant secretary, any
‘assgistant treasurer, or any other officer or assistant officer of the
Trustee customarily performing functions similar to those performed
by the persons who at the time shall be such officers, respectively, or
to whom any corporate trust matter is referred because of his knowl-
edge of and familiarity with the particular subject.

Subsidiary:

The term “Subsidiary” shall mean any corporation a majority of
the stock of which, having ordinary voting power, is owned by the
Company, either directly or through one or more Subsidiaries, except
any corporation which is not consolidated with the Company or any
corporation which is inactive and the gross assets of which are

immaterial. :

_Tr'ust estate:

The term “trust estate” shall mean as of any particular time the
property which at such time is subject or intended to be subject to the
lien of this Indenture, including all rights of the Trustee under the
"Assignment or the Pledge. Moneys held by the Trustee in trust for the
‘payment or redemption, at maturity or on the redemption date, of
specific Bonds, and moneys held by the Trustee for the payment of
specific sinking fund payments and interest installments shall not be
deemed to be part of the trust estate.

Trustee:

The term ‘‘Trustee’’ shall mean Harris Trust and Savings Bank,
the party of the second part hereto, as Trustee hereunder, and any
successor thereof in the trust hereunder, but not any additional trustee
appointed under the provisions of Section 11.09, unless otherwise pro-
wvided in the instrument of appointment executed pursuant thereto and
only to the extent therein provided.
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ARTICLE II.

DEesorrpTioN AND MANNER OF EXECUTION, AUTHENTICATION
AND REGisTRaTION OF BONDS.

Seorion 2.01. Description of Bonds; limited in amount; place of
payment. The Bonds and certificates of authentication of the Trustee
shall be substantially of the tenor and in the forms set forth or pro-
vided for in the recitals hereto with appropriate insertions, omissions
and variations as provided in this Indenfure, and the Bonds shall be
executed, authenticated and delivered in accordance with the provi-
sions of, and shall in all respects be subject to, all of the terms, condi-
tions and covenants of this Indenture. The Bonds shall be designated
¢ Equipment Bonds, Second 1973 Series.”’

The Bonds shall be payable and bear interest as specified in the
form thereof hereinbefore recited and shall mature on November
1, 1993. The aggregate principal amount of Bonds which may
be executed by the Company and authenticated by the Trustee
hereunder shall be limited to $25,000,000 except as provided in this
Article II. The Bonds shall be fully registered without coupons and
shall be in denominations of $1,000 or any integral multiple thereof,
bearing appropriate distinctive numbers. Each Bond authenticated
and delivered pursuant to the provisions of Section 4.01 shall be dated
the date of authentication and delivery thereof, and each Bond issued
in exchange or substitution for, or upon the transfer of, the whole or
any part of one or more Bonds shall, in accordance with the provisions
of Sections 2.05 and 2.07, be dated as of the date to which interest has
becn paid on such other Bond or Bonds, provided, however, that each
Bond so issued prior to the first interest payment date to which interest
is to be paid shall be dated the date of such other Bond or Bonds. Bonds
shall bear interest from their respective dates. The Bonds shall be
payable as to principal and interest at the corporate trust office of the
Trustee in any coin or currency of the United States of America which
at the time of payment is legal tender for the payment of public and
private debts.

This Indenture shall be and constitute a continuing lien to secure
the full and final payment of the principal of and interest on all Bonds
which may from time to time be executed, authenticated and delivered
hereunder. Except as otherwise herein expressly provided, all Bonds
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issued hereunder shall in all respects be equally and ratably secured
hereby without preference, priority or distinction, as to lien or other-
wise, on account of the actual time or times of the authentication and
delivery of the Bonds, or any of them, so that all Bonds at any time
outstanding hereunder shall have the same right, lien and preference
under and by virtue of this Indenture, and shall all be equally secured
hereby, with like effect as if they had all been executed, aunthenticated
and delivered simultaneously on the date hereof, whether the same or
any of them shall actually be sold or disposed of at such date, or
whether they, or any of them, shall be sold or disposed of at some future
date, or whether they shall be authenticated and delivered hereafter
pursuant to Section 4.01 or other provisions of this Indenture.

Secrion 2.02. Registration and Transfer of Bonds. The Com-
pany shall keep or cause to be kept at the office of the Company desig-
nated for such purposes in Section 5.04 books for the registration and

fcransfer of Bonds.

Any Bond may be transferred at the office of the Company desig-
nated for such purpose in Section 5.04, upon surrendering such Bond
for cancellation accompanied by delivery of a written instrument of
transfer in form approved by the Company and the Trustee, duly
executed by the registered owner of such Bond, and thereupon the
Company shall execute and the Trustee shall authenticate and de-
liver, without expense to the transferor or transferee other than the
payment of any stamp tax or other governmental charge resulting from
any transfer of Bonds, a new Bond or new Bonds, registered in the
name of the transferee or transferees, having the same maturity and
for the same aggregate principal amount, in authorized denominations.

Secrion 2.03. Owners of Bonds. The person in whose name
Bonds are registered shall be deemed and regarded as the absolute
owner thereof, for all purposes whatsoever, and the Company, the
Trustee and any paying agent shall not be affected by any notice to
the contrary; and payment of or on account of the principal of and
interest on such Bonds shall be made only to or upon the order in writ-
ing of such registered owner thereof, but such registration may be
changed as above provided. All such payments shall be valid and
effectual to satisfy and discharge the liability upon such Bonds to
the extent of the sum or sums so paid.
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Secrion 2.04. Form of Bonds. The Bonds shall be issued in
definitive form and may be printed, lithographed or engraved.

Secrion 2.05. Exzchange of Bonds. Bonds may, upon surrender
thereof to the Company, be exchanged for one or more Bonds, having
the same aggregate principal amount, in authorized denominations.

In all cases in which the privilege of exchanging Bonds exists and
is exercised, the Bonds to be exchanged shall be surrendered at the office
of the Company designated for such purpose in Section 5.04, accompa-
nied by duly executed instruments of transfer if required, and the
Company shall execute and the Trustee shall authenticate and deliver
in exchange therefor the Bond or Bonds which the Bondholder making
the exchange shall be entitled to receive.

Each Bond delivered pursuant to the exercise of any such privilege
of exchange or in substitution for or upon transfer of the whole or any
part of one or more other Bonds shall carry all of the rights to interest
accrued and unpaid, and to accrue, which were carried by the whole or
such part of such one or more other Bonds, and notwithstanding any-
thing contained in this Indenture, such Bonds shall be so dated that
neither gain nor loss in interest shall result from such exchange or
substitution or transfer.

All Bonds so surrendered for exchange or for transfer shall be
presented to the Trustee for cancellation, and the Trustee shall forth-
with cancel the same, and deliver the same to the Company.

All Bonds executed, authenticated and delivered in exchange for
Bonds so surrendered or upon transfer of Bonds shall be the valid obli-
gations of the Company, evidencing the same debts as the Bonds sur-
rendered, and such Bonds shall be secured by the lien of this Indenture
to the same extent as the Bonds in exchange for which they were
authenticated and delivered.

Secrion 2.06. Ezecution of Bonds. All the Bonds shall, from
time to time, be executed on behalf of the Company by the manual or
facsimile signature of its Chairman of the Board, its President or one
of its Vice Presidents and its corporate seal (which may be in facsimile)
shall be thereunto affixed or imprinted thereon and attested by the
manual or facsimile signature of its Secretary or one of its Assistant
Secretaries.
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In case any of the officers whose manual or facsimile signature shall
appear upon any of said Bonds shall cease to be such officers of the Com-
pany before the Bonds so executed or upon which the seal is so attested
shall have been actually authenticated by the Trustee or delivered by the
Company, such Bonds nevertheless may be authenticated, issued, and
delivered with the same force and effect as though such person or
persons had not ceased to be such officer or officers of the Company; and
also any such Bond may be executed on behalf of the Company, and the
seal thereon may be attested, by the manual or facsimile signature of
such persons as at the actual date of the execution of such Bond shall
be the proper officers of the Company, although at the nominal date of
such Bond any such person shall not have been such officer of the
Company.

Secrion 2.07. Mutilated, destroyed, lost or stolen Bonds. Upon
receipt by the Company and the Trustee of evidence satisfactory to
both of them that any Bond has been mutilated, destroyed, lost or stolen,
and of indemnity satisfactory to both of them, in their reasonable dis-
cretion, the Company shall execute, and thereupon the Trustee shall
authenticate and deliver, a new Bond of like tenor, in exchange and sub-
stitution for, and upon surrender and cancellation of, the mutilated
Bond or in lieu of and in substitution for the Bonds so destroyed, lost
or stolen, such new Bond to be so dated that neither gain nor loss in
interest shall result from such exchange or substitution. In the event
of the mutilation, destruction, loss or theft of any Bond held by a pur-
chaser named in the Schedule of Purchasers appearing at the end of
the Purchase Agreements, such purchaser’s written personal guarantce
as to such indemnity shall be satisfactory.

" Any Bond issued under the provisions of this Section 2.07 in lieu of
any Bond alleged to be destroyed, lost or stolen shall constitute original
additional contractual obligations on the part of the Company whether
or not the Bond so alleged to be destroyed, lost or stolen may be at any
time enforceable by anyone; and such Bond shall be equally and pro-
portionately entitled to the benefits of this Indenture with all other
Bonds issued under this Indenture. All Bonds shall be held and owned
upon the express condition that the foregoing provisions are exclusive
in respect of the replacement or payment of mutilated, destroyed, lost
or stolen Bonds and shall preclude any and all other rights or remedies,
any law or statute now existing or hereafter enacted, respecting such
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replacement or the payment of notes, bonds, negotiable instruments
or other securities without their surrender to the contrary notwith-
standing.

Secrion 2.08. Authentication of Bonds. Subject to the qualifica-
tions hereinbefore set forth, no Bond shall be secured hereby or entitled
to the benefit hereof, or shall be or become valid or obligatory for any
purpose unless there shall be on such Bond a certificate of authentiea~
tion, substantially in the form hereinbefore recited, executed by the
Trustee; and such certificate on any such Bond issued by the Company
shall be conclusive evidence and the only competent evidence that it
has been duly executed, authenticated and delivered hereunder.

ARTICLE III.
ASSIGNMENT OF LEASES,

Secriox 3.01. Assignment as security. As further security for
the Bonds, the Company hereby transfers and assigns to the Trustee,
and grants to the Trustee a charge on and security interest in, for
the equal and proportionate benefit of the holders from time to time
of the Bonds, all of its right, title and interest as lessor in and to,
under or in respect of each and every Lease and each and every exist-
ing and future guarantee of all or any of the obligations of any lessee
under any such Lease, and in and to any amendment thereof or sup-
plement thereto, including, without limitation, the right to all rents,
proceeds and other moneys now due and payable or hereafter to become
due and payable and all claims, rights, remedies, powers and privileges
on the part of the Company, whether arising under.the Leases or by
statute or at law or in equity or otherwise, consequent on any failure
on the part of any lessee under any such Lease or any guarantor under
‘any such guarantee to perform or comply with any of the provisions
‘of any of the Leases or gnarantees to be performed or complied with by
it, together with the full power and authority, in the name of the Trustee
and the Company, or either of them, or otherwise to demand, sue for,
enforce, collect, receive and receipt for any and all of the foregoing
(the Company hereby irrevocably constitutes and appoints the Trustee
the attorney-in-fact of the Company for such purposes). Any instru-
ment made, executed and delivered by the Trustee on behalf of the
Company shall be binding upon the Company and all persons claiming
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by, through or under the Company, with the same effect as if the
Company had itself made, executed and delivered the same.

The Company as lessor of any of the Mortgaged Equipment cove-
nants and agrees that it shall cause substantially the following clause
to be inserted in each Lease entered into after November 15, 1973:

“It is understood that some of the cars furnished Lessee under
this Agreement and Lessor’s rights under this Agreement may at
the time of delivery to Lessee or at some future time during the
term of this Agreement be subject to the terms of a mortgage,
deed of trust, equipment frust, pledge or assignment or similar
security arrangement. Lessee agrees that the cars may be sten-
ciled or marked to set forth the ownership of any such cars in the
name of a mortgagee, trustee, pledgee, assignee or security holder
and that this Agreement and Lessee’s rights hereunder are and
shall at all times be subject and subordinated to any and all rights
of any mortgagee, trustee, pledgee, assignee or security holder.
As to the cars subject hereto, this Agreement and the rentals here-
under may have been assigned and may in the future be assigned
to the holder, if any, of the superior lien from time to time on each
.car as determined with reference to the filings under Section 20c of
the Interstate Commerce Act; however, until notified to the con-
trary by any person reasonably proving to the Lessee’s satisfac-
tion that he is the assignee of this Agreement or the rentals here-
under, the Lessee is to pay all rentals to the order of the Lessor.
Lessee hereby consents to and accepts such assignment.”’

The Company further covenants and agrees to use its best efforts
to cause substantially the following clause to be inserted in each Lease
entered into after November 15, 1973:

‘‘Lessee agrees that no claim or defense which Lessee may have
against Lessor shall be asserted or enforced against any assignee
of this Agreement.’’

The Company hereby irrevocably directs all persons now or at
any time obligated under éach and every Lease to pay to the Trustee
at its corporate trust office, or its agent, all payments due and to be-
come due and all other sums assigned pursuant to this Section 3.01.

Any and all rights of the Trustee under this Section 3.01 may be
exercised pursuant to or as contemplated by the provisions of this

—_—
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Indenture and each and every Lease. The assignment provided for in
this Section 3.01 shall be effective immediately and is not conditioned
upon the occurrence of an event of default under this Indenture or any
other event or contingency.

Secrioy 3.02. Additional provisions. (a) The Trustee hereby
appoints the Company as its agent, and the Company hereby accepts
such appointment, to collect and receive all payments due and to be-
come due under Leases, provided, that if an event of default shall
happen and be continuing, the Trustee may terminate such agency and
such agency shall terminate immediately upon notice of such termina-
tion from the Trustee to the Company and provided further, that prior
to receipt of such notice, the Company may make such use of any moneys
received pursuant to its agency under this Section 3.02(a) as it would
otherwise be entitled to except for the Assignment.

(b) Any action, suit or proceeding brought by the Trustee follow-
ing such termination of such agency pursuant to any of the terms
hereof or otherwise, and any claim made by the Trustee hereunder,
may be compromised, withdrawn or otherwise dealt with by the
Trustee without any notice to or approval of the Company.

(¢) The Trustee shall not be obligated to take any steps necessary
to preserve any rights in any Lease against prior parlies who may be °
liable in connection therewith and it is expressly agreed that, anything
herein contained to the contrary notwithstanding, the Company shall
remain liable under the Leases to perform all of the obligations
assumed or to be assumed by it thereunder and the Trustee shall have
no obligation or liability under any Lease by reason of or arising out
of the Assignment, nor shall the Trustee be required or obligated in
any manner to perform or fulfill any obligation of the Company under
or pursuant to any Lease, or to make any payment, or to make any
inquiry as to the nature or sufficiency of any payment received by it,
or present or file any claim, or take any other action to collect or enforce
the payment of any amounts which may have been assigned to it or to
which it may be entitled hereunder at any time or times, and the Com-
pany shall and does hereby agree to indemnify and hold the Trustee
harmless of and from any and all liability, loss or damage which it
may or might incur with respect fo or arising under any Lease or the
Assignment.
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(d) The Company agrees to mark each executed counterpart of
each existing Lease held by it under which it is lessor and each executed
counterpart of each Lease under which it is lessor hereafter executed
by it with the following:

“This lease has been assigned to the holder of the superior lien
from time to time on each car as determined with reference to
- the filings under Section 20¢ of the Interstate Commerce Act.”

(e) The Company at its expense shall, during the first ninety days
of each calendar year, cause any document confirmatory of the Assign-
ment or such other instrument as may be designated by applicable law,
to be recorded, registered and filed in such manner and in such places,
and will pay all such recording, registration, filing or other taxes, fees
and other charges, and will comply with all such statutes and regula-
tions, as may be required for proper protection of the security interest
under the Assignment, and of the rights of the Trustee, 1ts successors
and assigns and the holders of Bonds.

(f) The Company promptly after the execution hereof shall give
notice in writing in form satisfactory to the Trustee to all lessees under
all presently existing Leases not containing an effective subordination
and notice clause substantially in the form of the clause set forth in
the second paragraph of Section 3.01 of the existence of the Assign-
ment, which notice shall direct such lessees, upon receipt of notice
from the Trustee, to pay to the Trustee all rentals now or in the future
due or owing in respect of Mortgaged Equipment under any such
Lease. Such notices shall be sent by certified mail, return receipt
requested, and such receipts shall be directed to the Trustee. The
Company shall use reasonable efforts to dbtain as promptly as possible
acknowledgments, in form satisfactory to the Trustee, of the receipt
of all such notices with respect to such Leases; and the Company will
promptly deliver all such acknowledgments to the Trustee.

(g) The Company covenants that, during the first ninety days of
each calendar year, it will deliver to the Trustee (i)'a list deseribing
each Lease with a term of five or more years executed during the
preceding calendar year, and (ii) a document or documents in form
satisfactory to the Trustee confirming the assignment to the Trustee of

- each and every such Lease executed during the preceding calendar year
under and pursuant to the provisions hereof and of all rents, proceeds
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and other moneys due or to become due in respect of Mortgaged Equip-
ment- thereunder. The Trustee may at any time, at the request of
holders of 25% in principal amount of Bonds at the time ountstanding,
require the Company to deliver to it comparable lists and confirming
documents with respect to any existing Leases (irrespective of the
terms of such Leases).

Seorron 3.03. Separate documentation. Upon request of the
Trustee, the Company agrees to execute and deliver to the Trustee a -
document separate and apart from this Indenture embodying the pro-
visions of this Article ITI for the purpose of notifying the lessees under
the Leases of this Agreement and directing such lessees to make pay-
ments due under the Leases to the Trustee.

ARTICLE IV.
On_mmu. AUTHENTICATION AND DELIVERY oF BoNDs.

Sectiox 401. The Trustee, from time to time after the execution
and delivery by the parties hereto of this Indenture, the execution and
delivery to it by the Company of the Bonds, as herein provided, and
application therefor, shall authenticate Bonds in an aggregate prin-
cipal amount not to exceed U.S. $25,000,000 and shall deliver them to,
or upon the written order of, the Company signed by its Chairman of
the Board, its President or a Vice President, but only upon simul-
taneous receipt in the case of the first original authentication and
delivery of Bonds of: '

(a) A certified resolution of the Company, certified as of the
date of such application, authorizing the execution and requesting
the authentication and delivery of Bonds in the applicable aggre-
gate principal amount and naming the officer or officers of the
Company to whom or upon whose order such Bonds shall be
delivered.

(b) Copies, certified by the Company as of the date of such ap-
plication, of the Purchase Agreements and the Canadian Mortgage.

(e) An officers’ certificate which shall (i) state that the rail-
road equipment described in Attachment A annexed hereto and in
the First Schedule to the Canadian Mortgage is Equipment as
herein defined, (ii) state that the aggregate Cost of such railroad
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" equipment is not less than U.S. $31,250,000, (iii) state that, in the
opinion of the signers, all conditions precedent provided for in
this Indenture relating to the original authentication and delivery
of Bonds have been complied with, (iv) state that there exists
no event of default, and no condition, event or act which, with
notice or lapse of time, or both, would constitute an event of de-
fault, hereunder or under the Canadian Mortgage, (v) state that
the Company is in full compliance with Section 5.10 hereof and
" the Canadian Subsidiary is in full compliance with Section 4.02(d)
of the Canadian Mortgage and (vi) give the number of units of
such railroad cquipment regarding which the Company or the
Canadian Subsidiary has consented to the use outside of the
United States of America and Canada and state that the number
of such units as to which such consent has been given does not
exceed 5% of the total number of units of such railroad equipment
subject to the lien of this Indenture and the Canadian Mortgage.

(d) An engineer’s certificate which shall state that the aggre-
gate fair value of the railroad equipment described in Attach-
ment A annexed hereto and in the First Schedule to the Canadian
Mortgage as of the date such railroad equipment was first placed
in service, in the opinion of the signer, was not less than
U.S. $31,250,000 and that since being first placed in service the
aggregate fair value of such railroad equipment has not been
diminished other than through ordinary wear and tear.

(e) The officers’ certificate, dated the date of such application
and either addressed to the Trustee or confirmed by separate letter
to the Trustee and stating that the Trustee may rely thereon as if
the same had been addressed to the Trustee, referred to in sec-
tion 4.5 of the Purchase Agreements.

(f) The opinions of counsel, dated the date of such application
and either addressed to the Trustee or confirmed by separate letter
to the Trustee and stating that the Trustee may rely thereon as if
the same had been addressed to the Trustee, referred to in sec-
tions 4.9 to 4.14, inclusive, of the Purchase Agreements.

(g) The written agreement of the Canadian Subsidiary con-
senting to and accepting the assignment by the Company hereunder
of the Lease to the Canadian Subsidiary with respect to certain
Mortgaged Equipment.
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-ARTICLE V.

Particorar Covexants oF THE COMPANY

Sectron 5.01. Payment of principal and interest. The Company
will punctually pay the principal and interest to become due in respect
of all the Bonds at the times and place and in the manner specified
herein, all in such coin or currency of the United States of America as
at the time of payment shall be legal tender for the payment of public
and private debts.

Section 5.02. Issuance of Bonds pursuant to Indeniure. The
Company will not issue, or permit to be issued, any Bonds hereunder
in any manner other than in accordance with the provisions of this
Indenture.

Secriox 5.03. Title to trust estate. The Company has good right
and lawful authority to mortgage, convey, pledge and assign all of
the property intended to be mortgaged, conveyed, pledged and as-
signed by it under this Indenture; and such property is free and clear
of any deed of trust, mortgage, lien, charge or encumbrance thereon
or affecting the title thereto prior to this Indenture, except permitted
liens. The Company hereby does and will forever warrant and defend
its title to such property against the claims and demands of all per-
sons whomsoever.

Secrion 5.04. Agency for payment, registration, transfer and ex-
change. The Company hereby designates the corporate trust office of
the Trustee as, and so long as any of the Bonds remain outstanding
the corporate trust office of the Trustee shall be, the office or agency
of the Company at which the principal of and interest on the Bonds
shall be payable, where the Bonds may be presented for registration,
transfer and exchange as in this Indenture provided, and where the-
Bonds may be presented for payment. Any payment of prinecipal or
interest permitted in accordance with the terms of the Indenture or
Bonds received by the Trustee shall be paid to the Bondholders in
accordance wilh the provisions of the Indenture and Bonds and the
written direction of the Company. In making such payments the Trus-
tee shall comply with section 12 of the Purchase Agreements.

Secrion 5.05. Financial statements. The Company will deliver
to the Trustee (a) ds Soon as practicable and in any event within 60 days
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after the end of each quarterly period (other than the last quarterly
period) in each fiscal year, a statement of income and retained earnings
of the Company for such quarterly period and (in the case of the second
and third quarterly periods) for the period from the beginning of the
current fiscal year to the end of such quarterly period, and a balance
sheet of the Company, as at the end of such quarterly period, setting
forth in each case in comparative form figures for the corresponding
period in the preceding fiscal year, all in reasonable detail and certified
by an authorized financial officer of the Company, subject to changes
resulting from year-end adjustments; (b) as soon as practicable and in
any event within 120 days after the end of each fiscal year, a statement
of income and retained earnings of the Company for such year and a
balance sheet of the Company as at the end of such year, setting forth
in each case in comparative form corresponding figures from the pre-
ceding annual audit, all in reasonable detail and certified to the Trustee
by independent public accountants of recognized standing selected by
the Company; (¢) promptly upon receipt thereof, copies of any de-
tailed reports submitted to the Company or any Subsidiary by inde-
pendent accountants in connection with each annual or interim audit of
the books of the Company or any Subsidiary made by such account-
ants; (d) copies of all such financial statements, reports and returns
as the Company shall send to its stockholders and of all regular or
periodic reports which it is or may be required to file with the Securi-
ties and Exchange Commission or any governmental department,
bureau, commission or agency succeeding to the functions of the
Securities and KExchange Commission; and (e) with reasonable prompt-
ness, such other financial data as the Trustee may reasonably request.
All financial statements specified in clauses (a) and (b) above shall
be furnished in duplicate and shall also be furnished in consolidated
form, and also in consolidating form to the extent that consolidating
statements are prepared, in conformity with generally acecepted ac-
counting principles for the Company and its Subsidiaries, and sep-
arate financial statements shall be furnished in duplicate for any
significant unconsolidated subsidiaries. Together with each delivery of
financial statements required by clauses (a) and (b) above, the Company
will deliver to the Trustee an officers’ certificate stating that the signers
have reviewed the terms of the Indenture and have made, or caused to be
made under their supervision, a review of the transactions and condition
of the Company during the accounting period covered by such financial
statements and that such review has not disclosed the existence during
such accounting period, and that the signers do not have knowledge of
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the existence as at the date of such officers’ certificate, of any event of
default or default under the Indenture or, if any such event of default
or default existed or exists, specifying the nature and period of exist-
ence thereof and what action the Company has taken or is taking or
proposes to take with respect thereto. Forthwith upon any officer of the
Company or any affiliate of the Company from time to time obtaining
knowledge of an event of default or default under this Indenture or the
Canadian Mortgage, or any default under any other obligation of the
Company or the Canadian Subsidiary, the Company or such affiliate of
the Company will deliver to the Trustee an officers’ certificate specify-
ing the nature thereof, the period of existence thereof, and what action
the Company or such affiliate of the Company is taking or proposes to
take with respect thereto. The Trustee is hereby authorized to deliver
a copy of any financial statement delivered to it pursuant to this Section
5.05 to any regulatory body having jurisdiction over it.

Secrion 5.06. Inspection. The Company will permit any person
designated by the Trustee in writing to visit and inspect any of the
properties, corporate books and financial records of the Company or
any Subsidiary, and to make copies of and take extracts from any such
books and records (exclusively for use in connection with its duties as
Trustee), and to discuss the affairs, finances and accounts of the Com-
pany or any Subsidiary with the principal officers of the Company or
any Subsidiary, all at such reasonable times and as often as the Trustee
may reasonably request. .

Sectron 5.07. Books and accounts. The Company and each of 1ts
Subsidiaries will at all times keep or cause to be kept correct and
complete books of record and account in accordance with generally
accepted accounting principles consistently applied.

Secmion 5.08. Miscellaneous affirmative covenants. The Company
will: . .

(a) promptly after the execution and delivery of this Inden-
ture, deliver to the Trustee (to the extent recorded and/or filed) a
recorded counterpart of this Indenture, or receipts therefor and/or
‘for the filing thereof, or other evidence of such recording and/or
filing from the proper recording and/or filing officers;

(b) promptly after the execution and delivery of this Inden-
ture and each supplement bereto, respectively, (i) cause this Inden-
ture or such supplement to be duly filed and recorded with the Inter-
state Commerce Commission in accordance with Section 20c of the
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Interstate Commerce Act, (ii) file under the Uniform Commercial
Code financing statements covering the security interests created by
this Indenture in the trust estate, including assigned Leases, in
Illinois or in such other place as the chief executive office of the Com-
pany may be located and (iii) cause filings to be made in accord-
ance with the corporation securities registration legislation of all
mainland Provinces of Canada other than Quebec and British
Columbia in which this Indenture is eligible for filing. This Inden-
ture shall be recorded and filed in such places as may be required
to make effective and maintain at all times the lien or interest
hereof with respect to units of Mortgaged Equipment with an
aggregate fair value constituting not less than 95% of the
aggregate fair value of all Mortgaged Equipment. The Company
covenants and represents that no more than one-half of 1% of
the aggregate of the Mortgaged Equipment and the Equipment
subject to the lien of the Canadian Mortgage shall at any one
time be present in the Provinee of British Columbia. The
Company will not consent to the use of more than 5% of the
units of Mortgaged Equipment outside of the United States of
America and Canada until it has perfected the lien hereof as
to such excess units in such locations where consent to use has
been granted and has delivered to the Trustee an opinion of coun-
sel satisfactory to the Trustee that the lien has been so perfected.
The Company will from time to time do and perform any other act
and will execute, acknowledge, deliver, file; register and record any
and all further instruments required by law, including the refiling of
financing statements every five years, or when reasonably requested
by the Trustee for the purpose of proper protection of the title of
the Trustee and the rights of the holders of the Bonds and of fully
carrying out and effectuating this Indenture and the intent hereof.
All expense incident to such recording and filing shall be paid by
the Company;

(¢) promptly after the execution and delivery of this Inden-
ture and each supplement hereto, furnish to the Trustee an opinion
of counsel stating that, in the opinion of such counsel, this Inden-
ture or such supplement, as the case may be, has been properly
recorded and filed so as effectively to perfect and protect the lien
of the Indenture upon the Mortgaged Equipment and the assigned
Leases and its rights and the rights of the Bondholders hereunder

-
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and thereunder and reciting the details of such action or stating that
in the opinion of such counsel no such action is necessary; and the
Company shall furnish to the Trustee, not more than three months
after the anniversary in each year, commencing with the year 1974,
of the first recording or filing of this Indenture, an opinion of
counsel stating either that, in the opinion of such counsel, (i) such
action has been taken with respect to the recording, filing, rerecord-
ing and refiling of this Indenture and each supplement hereto as
is necessary for the proper perfection and protection of the lien
of the Indenture upon the Mortgaged Equipment and the assigned
Leases and the rights of the Trustee and Bondholders hereunder
and thereunder and reciting the details of such action, or (ii) no
such action is necessary for any of such purposes, and in rendering
such opinion, such counsel may regard filings in the mainland
Provinces of Canada with respect to any supplemental indenture
as unnecessary for the proper protection of the lien of this Inden-
ture upon the Mortgaged Equipment provided the aggregate fair
market value of the units of Mortgaged Equipment for which no
filings in Canada have been made does not exceed three percent of
the aggregate fair market value of all Mortgaged Equipment and
such counsel may rely upon an officers’ certificate as to (a) the
units of Mortgaged Equipment with respect to which no filings
have been made in Canada, (b) the aggregate fair market value of
such Mortgaged Equipment and (c) the aggregate fair market
value of all Mortgaged Equipment;

(d) promptly pay and discharge or cause to be paid and dis- -
charged (i) all of its obligations when due and (ii) all taxes, as-
sessments and governmental charges or levies imposed upon it or
the Mortgaged Equipment or the assigned Leases or any part
thereof and (iii) all claims for labor, materials and supplies which,
if unpaid, might result in any lien or charge or any right of distress,
forfeiture, termination or sale or any other remedy being enforced
against the Mortgaged Equipment or the assigned Leases or any
part thereof, and the Company will exhibit to the Trustee when
required reasonable evidence establishing such payments; pro-
vided that the Company may, upon furnishing such security, if any,
- as the Trustee may require, refrain from paying and discharging

- any such’ tax, assessment, charge, levy, obligation or claim so long
- as’it shall in good faith contest its liability therefor by appropriate
proceedings ;
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(e) do or cause to be done all things necessary to preserve
and keep in full force and effect its corporate existence and
franchises and use its best efforts to preserve and keep in full
force and effect its rights, permits and licenses to do business,
provided, however, that nothing in this subparagraph (e) shall
prevent the abandonment of any rights, permits or licenses to do
business of the Company if such rights, permits or licenses are not,
in the judgment of the Company’s officers, reasonably required in
the conduct of the Company’s operations;

(f) cause all of the Mortgaged Equipment to be maintained
in good order and repair and make or cause to be made all
repairs and changes in the Mortgaged Equipment necessary in
order to make such equipment acceptable for interchange in accord-
ance with general railroad rules and regulations; provided, how-
ever, that, upon giving notice to the Trustee, the Company may in
good faith contest the validity of any such rules or regulations or
the applicability thereof to the Mortgaged Equipment or any part
thereof in any reasonable manner which will not materially en-
danger the rights or interests of the Trustee or of the Bond-
holders;

(g) comply in all respects with the laws of all jurisdietions
in which the Mortgaged Equipment may be operated and with all
lawful rules, regulations and orders of all governmental bodies
having power to regulate or supervise any of such Equipment, pro-
vided however, that the Company may in good faith contest the
validity of any such law, rule, regulation or order or the applica-
tion thereof to the Mortgaged Equipment or any part thereof in
any reasonable manner which will not materially endanger the
rights or interests of the Trustee or of the Bondholders; and

(h) fulfill in all respects its obligations under the Pledge and
not suffer any supplement or amendment to or modification of the
Canadian Mortgage without the consent of the Trustee. In con-
nection with the execution of any deed or instrument supple-
mental to the Canadian Mortgage pursuant to the provisions of
subparagraphs 8.03(c) or 8.03(e) thereof, the Company agrees that
it will mail or cause to be mailed a notice stating the substance
of such deed or instrument to each holder of the Bonds then out-
standing at least 10 days but not more than 90 days prior to the
execution thereof.
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Secrion 5.09. Miscellaneous negative covemamts. The Company
will not:

(a) create, assume or suffer to exist any deed of trust, mort-
gage, pledge, encumbrance, lien or charge of any kind upon any of
its property or assets included in the trust estate, except permitted
liens; or

(b) merge into or consolidate or axﬁa]gamate with another
corporation or sell, lease, transfer or otherwise dispose of all or
any substantial part of its property or assets, unless (i) the corpo-
ration formed by or surviving any such merger, consolidation or
amalgamation or to which such sale, lease, transfer or disposition
shall have been made shall be a corporation organized under the
laws of the United States of America or any state thereof, and (ii)
the Company shall remain bound with respect to, and such corpora-
tion shall have expressly assumed by supplemental indenture, the
due and punctual payment of the principal of and interest on all
of the Bonds and the due and punctual performance and observ-
ance of all the covenants and conditions of this Indenture, the
Pledge and the Purchase Agreements, respectively, to be performed
and observed by the Company.

Section 5.10. Insurance of Mortgaged Equipment. The Company
maintains insurance on the Mortgaged Equipment when such Mort-
gaged Equipment is in its possession or control. Such insurance is of
the types customarily carried by corporations of established reputation
engaged in the same or a similar business and similarly situated, and
insures against risks of the kinds customarily insured against by such
other corporations under similar circumstances. The Company will
keep in effect its present or equivalent policies of insurance on the
Mortgaged Equipment with coverage in an amount at least equal to the
Cost of the Mortgaged Equipment (as theretofore certified to the
Trustee) less 1/25th of such Cost for each full period of one year
elapsed between the last day of the month during which such unit was
first put into use (as certified) and the date as of which such value is
to be determined. The aggregate of such insured amounts as to the
Mortgaged Equipment shall equal or exceed the fair value of the Mort-
gaged Equipment from time to time. When any of the Mortgaged
Equipment is not in the Company’s possession or control, in lieu of
insurance, the Company’s practice is to require lessees of such Mort-
gaged Equipment to bear the risk of loss of such Mortgaged Equip-
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ment and the Company shall not be required to insure any such Mort-
gaged Equipment the risk of loss of which is borne by the lessee. The
Company will pay the premiums of such insurance and deliver to the
Trustee, at least once in every year, a certificate, signed by its Presi-
dent or by one of its Vice Presidents, stating that such insurance is in
effect and naming the insurer or insurers. If the Company shall fail
to maintain such insurance, the Trustee may (but shall be under no
obligation so to do) cause the Mortgaged Equipment to be insured in
such amount as the Trustee shall deem advisable for the protection of
the Bondholders and may demand and recover from the Company the
premiums on such insurance plus any financing expense incurred by the
Trustee in order to pay such premiums. In case the Company fails to
make and maintain such insurance and the Trustee insures the Mort-
gaged Equipment or any part thereof as above provided, the lien of
this Indenture on the Mortgaged Equipment shall, notwithstanding
the making of all other payments hereunder to be made by the Company,
remain until the repayment of the amount so paid for insurance with
any financing expense, as aforesaid, and the repayment of such amount
is hereby expressly made one of the obligations to be performed before
this Indenture shall be released as to the Mortgaged Equipment.

Section 5.11. Marking of Mortgaged Equipment. The Company
agrees that, as soon as practicable after the original issuance of the
Bonds pursuant to this Agreement, there shall be plainly, distinetly,
permanently and conspicuously placed and fastened upon each side of
each railroad car included in the Mortgaged Equipment a metal plate
bearing the following words, or such words shall be otherwise plainly,
distinetly, permanently and conspicuously marked on each side of such
unit, in either case in letters not less than seven-sixteenths of one inch

in height:
Tais Car Is MorteacrDd To A TRuSTEE UNDER AN INDENTURE OF
MorteacE aAND DzEp oF Trustr Recorpep Unber Section 200 or
Tar INnTERSTATE COMMERCE ACT. .

Any railroad cars to be mortgaged under this Indenture by supple-
mental indenture shall also be so marked prior to or simultaneously
with being so mortgaged. Such plates or marks shall be such as to be
readily visible and as to indicate plainly the Trustee’s interest in each
unit of the Mortgaged Equipment. Notwithstanding the foregoing, the
Company shall not be required so to mark any car in service on the
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date hereof which is at such time marked by a legend indicating that
it is subject to an equipment trust or a mortgage or other lien recorded
under such Section 20c.

In case any of such plates or marks shall at any time be removed,
defaced or destroyed, the'Company shall forthwith caunse the same to
be restored or replaced in accordance with the requirements contained
in the first sentence of this Section 5.11. The Company shall not change
or permit to be changed the numbers of any of the Mortgaged Equip-
ment at any time covered hereby (or any numbers which may have been
substituted as herein provided) except in accordance with a statement
of new numbers to be substituted therefor which previously shall have
been filed with the Trustee by the Company and which shall be filed
and recorded in like manner as this Indenture.

Secrion 5.12. . Disposition of Mortgaged Equipment. KExcept as
provided in this Section 5.12 or Section 7.02, the Company will not
(except to affiliates of the Company incorporated under the laws of the
United States or of any State provided that the Mortgaged Equipment
is leased to the Company and such affiliate delivers to the Trustee a
supplemental indenture filed and recorded as required for this Inden-
ture acknowledging that such Mortgaged Equipment is subject to this
Indenture and agreeing to comply with the covenants and agreements
of the Company set forth at Sections 5.08, 5.09, 510 and 5.11 and
Article VIII hereof insofar as such covenants and agreements relate
to the Mortgaged Equipment owned by such affiliate, and that such
action shall not alter the obligations of the Company hereunder or
affect the lien of this Indenfure or the rights of the Trustee or-the
Bondholders hereunder with respect to such Mortgaged Equipment
and the Company will furnish to the ‘Trustee an opinion of counsel
satisfactory to the Trustee to such effect and to the effect that such
affiliate has the power and authority to subject such Mortgaged Equip-
ment owned by it to the lLien of this Indenture as security for the
Bonds) sell, assign, transfer, lease, permit sublease of, bail or in any
fashion entrust to any third party the Mortgaged Equipment or any
part thereof.

Certain units of the Mortgaged Equipment are presently leased to
various shippers and railroads which are not affiliates of the Company
and certain units thereof are presently leased to the Canadian Sub-
sidiary and subleased by it to various shippers and railroads which are
not affiliates of the Company, all pursuant to the Leases deseribed in
Attachment A hereto. In addition to such Leases, the Company and any
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of its affiliates shall be entitled to (a) lease or sublease Mortgaged
Equipment, (b) otherwise furnish Mortgaged Equipment or any unit
thereof to railroad companies for use upon the lines of railroads owned
or operated by them or over which they have trackage rights and upon
connecting and other carriers in the usual interchange of traffie, or to
persons other than railroad companies for use in their business and (e)
include in any such lease, sublease or other instrument or contract
pursuant to which such Mortgaged Equipment shall be leased, subleased
or furnished a grant by the Company of an option to purchase such
Equipment, provided, however, every such lease, sublease or other in-
strument or contract (including any such option) entered into after
November 15, 1973 pursuant to which such Mortgaged Equipment shall
be leased, subleased or furnished shall expressly subject the rights with
respeet to such Mortgaged Equipment of the lessee, sublessee or other
party to the rights of the Trustee and Bondholders under this Indenture
as provided in Section 3.01.

Seorion 5.13. Further assurances. The Company covenants that
from time to time it will do, execute, acknowledge, deliver, file and
record, or cause to be done, executed, acknowledged, delivered, filed
and recorded, all and every such further acts, deeds, grants, releases,
conveyances, assignments, mortgages, pledges, transfers and assur-
ances as shall be necessary, or as the Trustee shall reasonably require,
for the better granting, releasing, conveying, confirming, assigning,
ceding, charging, mortgaging, pledging, transferring and assuring unto
the Trustee of all the property, rights and intercsts hereby granted,
bargained, sold, aliened, remised, conveyed, confirmed, warranted, as-
signed, ceded, charged, mortgaged, pledged, transferred, delivered or

set over or intended so to be, or which- the Company may become

bound to grant, bargain, sell, alien, remise, release, convey, confirm,
warrant, assign, cede, charge, mortgage, transfer, deliver or set over
to, or pledge with, the Trustec.

Secrron 5.14. Consent of Bondholders. Subject to the limita-
tions of the provisions of Section 12.02, anything in this Indenture
to the contrary notwithstanding, the Company may fail or omit in
any particular instance to comply with a covenant, agreement or
condition contained in Sections 5.05 to 5.13, inclusive, if the Company
shall have obtained and filed with the Trustee prior to the time for
such compliance the consent in writing of the holders of at least 6624%
in principal amount of the Bonds at the time outstandirg, either waiv-
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ing such compliance in such instance or generally waiving compliance
with such covenant or condition, but no such waiver shall extend to
or affect any obligation not expressly waived nor impair any right
consequent thereon.

Secrion 5.15. Notice of— failure to comply. The Company cove-
nants forthwith to give written notice to the Trustee of any failure
to comply with any covenant of the Company in this Indenture.

ARTICLE VI

Sivkimne Fowb.
RepEmprioN oF BoNDs.

Secrion 6.01. Simking fund. The Company covenants that, so
long as any of the Bonds are outstanding, it will on the business day
next preceding November 1, 1974 and on each business day next pre-
ceding each November 1 thereafter to and including November 1, 1992,
deposit or cause to be deposited with the Trustee cash sufficient to
retire Bonds in the aggregate principal amount of $1,250,000, and it
will call for redemption and redeem, on November 1, 1974 and on each
November 1 thereafter to and including November 1, 1992, Bonds in
the aggregate principal amount of $1,250,000, all as and for a sinking
fund for the retirement of the Bonds and at a price equal to the prin-
cipal amount thereof together with acerued interest thereon to the date
fixed for redemption.’

Secrion- 6.02. Redemption from Replacement Funds. - In the
event that the Trustee shall hold during any period of 90 consecutive
days an amount of cash deposited pursmant to Sections 7.01 and 7.02
(herein called “Replacement I'unds”) which shall exceed 10% of -the
maximum aggregate amount of Bonds outstanding during such 90-day
period, the Trustee shall notify the Company and the Bondholders
thereof within 30 days after the close of such 90-day period. Unless the
holders of at least 6624 % in principal amount of the Bonds at the time
outstanding shall waive in writing their rights under this Section 6.02
within 30 days after the close of such 30-day period, the Bonds shall be
subject to redemption on the next succeeding interest payment date
with respeet to which the Company can give notice pursuant to Section
6.03 in a principal amount equal to the highest integral multiple of
$1,000. contained in the Replacement Funds held by the Trustee at the
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close of such 90-day period at a price equal to the principal amount of
Bonds to be redeemed together with accrued interest thereon to the
date fixed for redemption, and the Company shall give notice of such
redemption in the manner provided in Section 6.03, and the Trustee
shall apply the Replacement Funds so held to the redemption of such
principal amount of Bonds on such date.

Secriox 6.03. Notice of redemption. Notice of redemption of
Bonds shall be sent by the Company through the mails, postage prepaid,
at least 30 days and not more than 60 days prior to the date of redemp-
tion, to the registered owners of Bonds at their addresses as the same
shall appear on the transfer register provided for in Section 2.02;
provided that notice by mail of redemption in accordance with Section
6.01 shall be deemed to have been given to the registered owner of any
Bond who shall have received an unsuperseded schedule of redemp-
tion of such Bond to be made pursuant to Section 6.01 which correctly
sets forth the redemption as to which notice by mail in the manner set
forth above would otherwise be required.

Such notice shall be to the effect that the Company will redeem all
the Bonds or a part thereof, as the case may be, on a date therein desig-
nated, specifying, in the case of partial redemption, the distinctive
numbers and respective portions of the Bonds to be redeemed in part,
and in every case stating that on such date there will become and be
due and payable upon each Bond so to be redeemed in part, at the
corporate trust office of the Trustee, the specified amount of the prin-
cipal thereof, together with the accrued interest to such date, as is
specified in such Bonds, and that from and after such date interest
thereon shall cease to acerue.

SectioN 6.04. Selection of Bonds for redemption. In the case of
redemptions of less than the aggregate principal amount of all out-
standing Bonds, the principal amount of Bonds to be redeemed shall
be allocated (in units of $1,000 or multiples thereof) among the regis-
tered owners of all Bonds subject to the applicable redemption, in the
proportion, as nearly as practicable, that the respective aggregate out-
standing principal amounts of such Bonds then held by each registered
-owner thereof bears to the aggregate principal amount of Bonds then
outstanding, with adjustments, to the extent practicable, to equalize for
any prior unequal rédemptions of such Bonds; provided, however, in the
case of any exchange of Bonds pursuant to Section 2.05 such further
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adjustments may be made as may be necessary in order to eliminate any
effect of such exchange upon the holders of Bonds not involved in such
exchange. :

If any registered owner of two or more Bonds shall have so re-
quested by written notice to the Trustee, any such Bonds as shall have
been specified by such owner in such notice shall be treated for purposes
of this Section 6.04 as owned by separate registered owners.

Section 6.05. Payment of redemption price. Notice having been
given as provided in Section 6.03, the Bonds designated for redemption
or the specified portions thereof shall become due and payable upon the
date specified in such notice as the redemption date at the applicable
redemption price at the time, together with accrued interest to the
redemption date. Payment of the redemption price with acerued inter-
est shall be made to the registered owners of Bonds designated for
redemption, upon presentation and (except as provided below) sur-
render of such Bonds at the place stated in the notice of redemption.
If there shall be selected for redemption a portion of the principal
amount but less than the entire principal amount of any Bond, the Com-
pany shall execute and the Trustee shall authenticate and deliver with-
out charge to the holder thereof a new Bond for the unredeemed balance
of the principal amount of such Bond or, at the option of such holder
the Trustee shall, upon presentation of such Bond for the purpose, make
notation thereon of the payment of the portion thereof so called for
redemption.

Secriox 6.06. Deposit of redemption moneys. In any case where
the notice of redemption shall have been mailed, the Company will on or
before the redemption date deposit or cause to be deposited with the
Trustee moneys required, if any, to effect the redemption of the Bonds
specified in such notice. From and after the redemption date designated
in such notice (such deposit, if required, having been made as afore- -
said), notwithstanding that any Bonds so called for redemption shall
not have been surrendered for the notation provided for in Section
6.05, no further interest shall accrue upon the principal of any of the
Bonds so called for redemption and such Bonds shall, to the extent
8o called for redemption, cease to be entitled to the lien, benefits or
security of this Indenture.

Moncys which the Company shall have deposited with the Trustee
for the redemption of any Bonds, or which are to be applied by the-
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Trustee for the redemption of any Bonds pursuant to Section 6.02,
shall be held by the Trustee as a separate trust fund for the account of
the respective holders of the Bonds to be redeemed, and shall be paid to
them respectively as hereinabove provided.

SectioN 6.07. Cancellation of redeemed Bonds. All Bonds sur-
rendered for redemption under this Article VI shall be forthwith can-
celled by the Trustee and delivered to the Company and no Bonds shall
be issued, authenticated or delivered in lieu thereof, except as herein-
above provided in respect of the partial redemption of any such Bond.

SectioN 6.08. Sufficiency of action taken for redemption. In case
any question shall arise (other than any question as to whether a default
shall have occurred) as to whether proper and sufficient action has been
taken for the redemption of Bonds, the question shall be decided by the
Trustee, and the decision of the Trustee shall, subject to Section 11.02,
be final and binding upon all parties in interest.

SectioNn 6.09. Payment upon redemption without presentation.
Notwithstanding the provisions of Sections 6.05 and 6.06, payment of
interest on, and payment of the redemption price of a portion of, any
Bond shall be made by the Trustce directly to the registered owner
thereof without surrender or presentation thereof to the Trustee if the
Company shall have filed with the Trustee a copy of an agreement
between the Company and such registered holder (or the person for
whom such registered holder is a nominee) providing that (a) such
payments will be so made and (b) such registered holder (or the person
for whom such registered holder is a nominee) will, before selling,
transferring or otherwise disposing of any such Bond, submit the
same to the Trustee for notation thereon of the portion of the principal
80 redeemed or surrender the same to the Trustee in exchange for a
Bond or Bonds in authorized denominations aggregating the same prin-
cipal amount as the unredeemed principal amount of the Bond sur-

rendered.

Secrion 6.10. Trustee as agent of Company for giving of notices.
The Trustee, on behalf of the Company, may give all notices required
by this Article VI to be given by the Company.

Storion 6.11. Oplional redemption or prepayment. The Bonds
shall not be subject to redemption or prepayment at the option of the

Company.
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ARTICLE VIL

DEesTRUCTION AND SUBSTITUTION O0F MORTGAGED EQUIPMENT.
ArrricaTioN OF CERTAIN MONEYS RECEIVED BY THE TRUSTEE.

SectioN 7.01. Destruction of Mortgaged Equipment; deposit of
cash. Whenever any of the Mortgaged Equipment shall become worn
out, unsuitable for use, lost or destroyed, the Company shall forthwith
(a) deliver to the Trustee an engineer’s certificate describing and stat-
ing the fair value of the Mortgaged Equipment so worn out, unsuitable
for use, lost or destroyed, prior to such event, and (b) either (i) mort-
gage to the Trustee hereunder other Equipment having a fair value
not less than the fair value of the Mortgaged Equipment so worn out,
unsuitable for use, lost or destroyed, prior to such event, or (ii) deposit
with the Trustee an amount in cash equal to such fair value. In connec-
tion therewith the Company shall comply with the provisions of the
second paragraph of Section 7.02 (with appropriate variations) in so
far as they relate to the action taken. Cash deposited with the Trustee
pursuant to this Section 7.01 shall be held and applied as provided in the
final paragraph of Section 7.02. For all purposes of this paragraph the
term ‘‘unsuitable for use’’ shall include any condition in which Mort-
gaged Equipment is no longer usable for the purpose or purposes for
which the same was designed (or an alternate purpose or alternate
purposes provided that no material impairment in value shall arise
therefrom), whether by virtue of its physical condition or of the effect
of any applicable law, rule, regulation or order.

The Company covenants and agrees to furnish to the Trustee,
whenever required by the Trustee and at least once within 90 to 120
days after the close of cach calendar year, an officers’ certificate stating
(i) the number of units of Mortgaged Equipment then included in the
trust estate and then in actual service, (ii) the amount, description
and numbers of all Mortgaged Equipment that may have become worn
out, or that may have become unsuitable for use or lost or destroyed—
by accident or otherwise—since the date of the last preceding statement
(or the date of this Indenture in the case of the first statement), and
(iii) that in the case of all the Mortgaged Equipment repainted or
repaired since the date of the last preceding statement (or the date
of this Indenture in the case of the first statement) the plates or marks
required by Section 5.11 have been preserved, or that such Mortgaged
Equipment when repainted or repaired has been again plated or marked
as required thereby. The Trustee may, but shall be under no duty to,
request the Company to furnish the Trustee with the description and
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numbers of the Mortgaged Equipment referred to in sumch officers’
certificate in compliance with clause (i) of the next preceding sentence.
Upon receipt of any such request, the Company shall, by officers’ cer-
tificate, furnish such information to the Trustee. The Trustee, by its
agents, shall have the right once in each calendar year, but shall be
under no duty, to inspect the Mortgaged Equipment at the then existing
locations thereof.

Secrion 7.02. Substitution and replacement of Equipment. In
the event that the Company should become légally bound to sell any
unit of the Mortgaged Equipment pursuant to any purchase option
permitted by the provisions of Section 5.12 or the exercise by any
government or any subdivision or authority thereof of any power of
condemnation, expropriation or similar power, the Trustee shall, upon
request, duly release such Mortgaged Equipment from the licn of this
Indenture for transfer to such optionee, government, subdivision or
authority ; provided, however, none of the Mortgaged Equipment shall
be so released unless simultaneously (a) there shall be mortgaged to the
Trustee hercunder other Equipment of a fair value to the Company not
less than the fair value, as of the date of such request, of the Mortgaged
Equipment so released by. the Trustee or (b) there shall be paid to the
Trustee cash in an amount not less than the fair value, as of said date,
of the Mortgaged Equipment so released by the Trustee.

At the time of delivery of any request pursuant to the first para-
graph of this Section 7.02, the Company shall, if other Equipment is to
be conveyed to the Trustee in substitution for the Mortgaged Equip-
ment to be assigned or transferred by the Trustee, deliver to the
Trustce the following papers: -

(i) an engineer’s certificate stating (a) the fair value, as of
the date of said request, of the Mortgaged Equipment so to be
rcleased by the Trustee, (b) that such release will not impair the
lien of this Indenture in contravention of the provisions hereof
and (c) the fair value of such substituted units of Equipment as
of such date;

(ii) an officers’ certificate stating (a) the original Cost of each
unit of the Equipment so to be substituted and the month and
year during which it was first put into use (or that such unit was
first put into use not earlier than a specified date), (b) that each
such unit so to be substituted is Equipment as herein defined,
(d) that no event of default has occurred and is continuing and
(e) that, in the opinions of the signers, all conditions precedent
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provided for in this Indenture, relating to such substltutlon, have
been complied with;

(iii) a supplemental indenture entered into pursuant to Artmle
XTI, warranting that the title to the Equipment so to be substituted
is free from all liens, claims and encumbrances other than per-
mitted liens and subjecting such Equipment to the lien of thls
Indenture; and ,

(iv) an opinion of counsel to the effect (a) that such supple-
mental indenture is valid and effective, either alone or together
with any other instruments referred to in and accompanying such
opinion, to vest in the Trustee a perfected first security interest in,
subject only to permitted liens, and a charge on the Equipment so to
be substituted, (b) that such supplemental indenture has been duly
executed by the Company and the Trustee and (c) that, in the
opinion of such counsel, all conditions precedent provided for in
this Indenture with respect to such substitution, including any
recording or filing required by Section 5.08(b), have been complied
with.

At the time of delivery of any request pursuant to the first para-
graph of this Section 7.02, the Company shall, if cash is to be paid to
the Trustee in respect of the Mortgaged Equipment to be released by
the Trustee, deliver to the Trustee papers corresponding to those set
forth in the second paragraph of this Section 7.02 in so far as they
relate to the action requested.

Subject to the provisions-of Section 6.02, Replacement Funds shall
from time to time be paid over by the Trustee to the Company upon
request, against mortgage to the Trustee of Equipment having a fair
value, as of the date of said request, not less than the amount of
Replacement Funds so paid, and upon compliance by the Company with
all of the provisions of the second paragraph of this Section 7.02 in
so far as they relate to the action requested.

Secrron 7.03. Cash received in payment of Canadian Bond. In
the event that, pursuant to the P]edge of the Canadian Bond and the
Canadian Mortgage, the Trustee receives payment, in whole or in part,
of the principal of the Canadian Bond except a payment made by
reason of a default, such payment shall be held by the Trustee as
Replacement Funds and applied as provided in this Article VII.

SectioNn 7.04. Funds held by and -investments made by Trustee.
Any money at any time paid to or held by the Trustee hereunder until
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paid out by the Trustee as herein provided may be carried by the
Trustee on deposit with itself, and the Trustee will allow interest upon
any such moneys held by it in trust at the rate generally prevailing
among Chicago banks and trust companies or allowed by it upon
deposits of a similar character.

At any time, and from time to time, if at the time no event of
default shall have oceurred and be continuing, the Trustee, on request of
the Company, shall invest and reinvest Replacement Funds in Invest-
ment Securities at such prices, including any premium and acecrued
interest, as are set forth in such request, such Investment Securities to
be held by the Trustee in trust for the benefit of the holders of the
Bonds.

The Trustee shall, on request of the Company, or the Trustee may,
in the event funds are required for payment against mortgage of Equip-
ment pursuant to the last paragraph of Section 7.02, sell such Invest-
ment Securities, or any portion thereof, and restore to Replacement
Funds the proceeds of any such sale up to the amount paid for such
Investment Securities, including acerued interest.

The Trustee shall restore to Replacement Funds out of amounts
received by it for that purpose under the provisions of Section 11.01(a)
an amount equal to any expenses incurred in connection with any pur-
chase or sale of Investment Securities and also an amount equal to
any loss of principal incident to the sale or redemption of any Invest-
ment Securities for a sum less than the amount paid therefor, including
accrued interest.

The Company, if not to the knowledge of the Trustee in default
under the terms hereof, shall be entitled to receive any interest allowed
as provided in the first paragraph of this Section 7.04, or any interest
(in excess of accrued interest paid at the time of purchase) or other
profit which may be realized from any sale or redemption of Invest-
ment Securities.

ARTICLE VIIL

RenEpres Uron DeravuLT.

Section 8.01. Definition of evenis of default. In case any one or
more of the following events (herein called “events of default”) shall
happen and be continuing, that is to say:

(a) if default shall be made in the due and punctual payment
of the principal of or interest on any Bond when and as the same




47

shall become due and payable, whether at maturity or in-the due
and punctual deposit with the Trustee of moneys for the sinking
fund under Section 6.01 or otherwise;

(b) if default shall be made by the Company in the perform-
ance of any covenant contained in Section 5.09, 5.10 or 5.12;

(¢) if default shall be made by the Company in the perform-
ance or obscrvance of any of the covenants, agreements or condi-
tions on its part in this Indenture or the Bonds or the Pledge,
and such default shall continue for a period of 30 days after written
notice to the Company by the Trustee or to the Company and the
Trustee by the holder of any Bond at the time outstanding;

(d) if the Company shall (i) admit in writing its inability to
pay its debts generally as they become due, (ii) file a petition in
bankruptey or commence proceedings under any bankruptey, insol-
vency, reorganization, readjustment of debt, dissolution or liqui-
dation law or statute now or hereafter in effect of the Federal
government or any state or territorial government or any subdi-
vision of either, (iii) make an assignment for the bencfit of its cred-
itors, (iv) consent to the appointment of a receiver of itself or of
the whole or any substantial part of the trust estate, or (v) on a
petition in bankruptey filed against the Company, be adjudicated
a bankrupt;

(e) if an order, judgment or decree shall be entered by any
court of competent jurisdiction appointing, without the consent
of the Company, a receiver of the Company or of the whole or any
substantial part of the trust estate, and such order, judgment or
decree shall not be vacated or set aside or stayed within 60 days
from the date of such appointment;

(f) if a court of competent jurisdiction shall enter an order,
judgment or decree approving a petition filed against the Company
under any bankruptey, insolvency, reorganization, readjustment
of debt, dissolution or liquidation law or statute of the Federal
government or any stale or territorial government or any subdi-
vision of either now or hereafter in effect, and such order, judg-
ment or decree shall not be vacated or set aside or stayed within
60 days from the date of the entry of such order, judgment or
decree, or a stay of such proceedings be thereafter set aside;

(g) if, under the provision of any other law for the relief or
aid of debtors, any court of competent jurisdiction shall assume
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- custody .or control of the Company or of the whole or any substan-
tial part of the trust estate, and such custody or control shall not
be terminated within 60 days from the date of assumption of such
custody or control; or

(h) if an event of default under the Canadian Mortgage shall
occur;

then, and in each and every such case, either the Trustee or the holders
of not less than 25% in principal amount of Bonds at the time out-
standing may declare the principal amount of all Bonds, if not already
due and payable, to be immediately due and payable; and upon any
such declaration all Bonds shall become and be immediately due and
payable, anything in this Indenture or in any of the Bonds contained
. to the contrary notwithstanding. Any such declaration by the Trustee
may be made by notice in writing delivered by the Trustee to the Com-
pany, and any such declaration by the holders of not less than 25%
in principal amount of Bonds at the time outstanding may be made by
notice in writing delivered by such holders to the Company and to the
Trustee. The right of the Trustee or of the holders of not less than
25% in principal amount of the Bonds at the time outstanding to make
any such declaration as aforesaid, however, is subject to the condition
that, if at any time after the principal of the Bonds shall have been
so declared due and payable and prior to the date of maturity thereof
as stated in the Bonds and before any sale of the trust estate shall have
been made, all arrears of interest upon all such Bonds (with interest,
if and to the extent permitted by law, at the rate specified in such Bonds
on any overdue installment of interest) and the expenses of the Trustee,
its agents and attorneys shall either be paid by the Company or be
collected and paid out of the trust estate, and all defaults as aforesaid
(other than the payment of principal which has been so declared due
and payable) shall have been made good or secured to the satisfaction
of the Trustee or provision deemed by the Trustee to be adequate shall
be made therefor, then, and in every such case, the holders of 66345% in
principal amount of Bonds at the time outstanding may waive such
default and its consequences and rescind such declaration (whether or
not such declaration shall have been made by the Trustee or by the
holders of not less than 25% in principal amount of Bonds at the time
outstanding, as aforesaid) ; but no such waiver shall extend to or affect
any subsequent default or impair or exhaust any right or power conse-

quent thereon.
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Sectiox 8.02. Right to enter and operate; application of income.
The Company agrees, to the full extent that it may lawfully so agree,
that if an event of default shall happen and be continuing, the Company
upon demand of the Trustee shall forthwith surrender to the Trustee
the possession of, and it shall be lawful for the Trustee, by such officer
or agent as it may appoint, to enter and take possession of, all of the
trust estate not already in its possession and to hold, operate and man-
age the trust estate and from time to time make all necessary repairs
and such alterations, additions, advances and improvements as it may
deem wise; and to lease the same, receive the rents, income and profits
theréof, including lease rentals, per diem, mileage and similar charges
with respect to Mortgaged Equipment and use theé same to pay all
proper costs and expenses of so taking, holding and managing the trust
estate, including reasonable compensation to the Trustee, its agents and
attorneys, and all charges of the Trustee hereunder and any taxes and
assessments and other charges prior to the lien of this Indenture which
the Trustee may deem it wise to pay and all expenses of such repairs;
additions and improvements, and to apply the remainder of the moneys
80 received by them as follows:

. (a) in case the principal of any of the Bonds shall not have
become due, to the payment of the interest in default, in the order
of the maturity of the installments of such interest, with interest,
if and to the extent permitted by law, at the rate specified in the
Bonds on the overdue installments thereof; such payments to be
made ratably to the persons or parties entitled thereto, without
discrimination or preference; or

(b) in case the principal of any of the Bonds shall have become
due, by declaration or otherwise, first to the payment of acerued
interest in the order of maturity of the installments thereof with
interest, if and to the extent permitted by law, at the rate specified
in the Bonds on the overdue installments thereof, and next to the
payment of the principal of all Bonds then due; such payments to
be made ratably to the persons or parties entitled thereto, without
discrimination or preference.

Whenever all that is due upon such interest installments and upon
the principal of such Bonds, and under any of the terms of this
Indenture (excluding any payment of principal upon any Bond or the
Canadian Bond due solely by reason of acceleration or demand for pay-



50

ment of the Canadian Bond), shall have been paid and all defaults
made good, the Trustee, with the written consent of the holders of
6625% of the principal amount of the Bonds at the time outstanding,
shall surrender possession to the Company, its successors or assigns,
of all property constituting the trust estate, excepting property-sub-
ject to a possessory security interest. However, upon any subsequent
default the same right of entry shall again be available to the Trustee.

SecrioNn 8.03. Enforcement of Assignment. If an event of default
shall happen and be continuing, then, and in every such case, the Trustee
may, whether or not the Trustee shall concurrently exercise any other
remedy provided in this Article VIII or by law, terminate the agency
provided for in Section 3.02(a), collect the rentals, proceeds and other
moneys assigned pursuant to Section 3.01, and take any and all other
action specified in Article III. The Trustee shall use any funds so
received by it in the manner provided in the first paragraph of Section

8.02.

Whenever all that is due upon the interest installments and upon
vhe principal of the Bonds referred to in Section 8.02, and under any
of the terms of this Indenture, shall have been paid and all defaults
made good, the Trustee shall surrender to the Company any remaining
funds so collected and held by it and shall reinstate the agency pro-
vided for in Section 3.02(a). The same right to terminate such agency
and proceed in accordance with the provisions of this Section 8.03 shall
exist upon any subsequent default.

Section 8.04. Power of sale. If an event of default shall happen
and be continuing, then, and in every such case, the Trustee may, if and
to the extent permitted by law, by such officer or agent as it may
appoint, with or without entry, sell the trust estate as an entirety or in
such parcels as the holders of 6624% in principal amount of Bonds at
the time outstanding shall in writing request, or, in the absence of such

' request, as the Trustee may determine, at (a) private sale or (b) publie
auction at some convenient place, or at such other place or places as
may be required by law, having first published notice of such sale in
an anthorized newspaper in the City of Chicago, County of Cook, State
of Illinois at least once in each of four successive calendar weeks pre-
ceding such sale, and in each case having given any other notice which
may be required by law; and the Trustee may from time to time
adjourn such sale in its discretion by announcement at the time and
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place appointed for such sale or for such adjourned sale or sales with-
out further notice except such as may be required by law; and upon
such sale the Trustee shall make or deliver to the purchaser or pur-
chasers a good and sufficient assignment and transfer of title to the same.
The Trustee, its successors and appointees are each hereby irrevocably
appointed the true and lawful attorneys of the Company, in its name
and stead, to make all necessary assignments and transfers of property
thus sold; and for that purpose they may execute all necessary bills of
sale and instruments of assignment and transfer, and may substitute
one or more persons, firms or corporations with like power, the Com-
pany hereby ratifying and confirming all that such attorneys, or such
substitute or substitutes, shall lawfully do by virtue hereof. Never-
theless, if so requested by the Trustee or by any purchaser, the
Cor_npany'shall ratify and confirm any such sale or transfer by execut-
ing and delivering to the Trustee or to such purchaser or purchasers
all proper assignments, instruments of transfer and releases as may be
designated in any such request.

Skorion 8.05. Judicial proceedings. If an event of default shall
‘happen and be continuing, then, and in every such case, the Trustee
may in its discretion, and shall at the request in writing of the holders
of 6624% in principal amount of Bonds at the time outstanding, pro-
ceed by suit or suits at law or in equity or by any other appropriate
Temedy to enforce payment of the Bonds and to foreclose this Indentiire
and to sell all or any part of the trust estate under a judgment or de-
cree of a court or courts of competent jurisdiction, or by the enforce-
ment of any other appropriate legal or equitable remedy as the
Trustee shall deem most effectual to protect and enforce any of the
rights of the Trustee or any of the rights of the Bondholders.

Section 8.06. Acceleration in case of sale. Upon any sale being
made either under the power of gale hereby given or under judgment
or decree in any judicial proceedings for foreclosure or otherwise for
the enforcement of this Indenture, the principal of all Bonds, if not
previously due, and the interest acerued thereon, shall at once become
and be immediately due and payable.

Secrion 8.07. Conditions of sale. The Company, to the full ex-
tent that it may lawfully do so, for itself, and for all who. may claim
through or under it, hereby expressly waives and releases all right to
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have the trust estate or any part thereof marshalled upon any fore-
closure, sale or other enforcement hereof, and the Trustee, or any court
in which the foreclosure of this Indenture or the administration of
the trust hereby created is sought, shall have the right to sell
all or any portion of the trust estate in a single parcel or in several
parcels.

Upon any sale made pursuant to public or judicial proceedings, any
Bondholder or Bondholders may bid for and purchase the trust estate,
and upon compliance with the terms of sale, may hold, retain and
possess and dispose of such property in his or their own absolute right
without further aceountability; and any purchaser at any such sale
may, in paying the purchase money, turn in any of the Bonds in lieu of
cash to the amount which shall, upon distribution of the net proceeds
of such sale, be payable thereon. Said Bonds, in case the amount so
payable thereon shall be less than the amount due thereon, shall be
returned to the holder thereof after being properly stamped to show
partial payment.

Upon any sale, whether made under the power of sale hereby given
or by virtue of judicial proceedings, the receipt of the Trustee or of the
officer making a sale under judicial proceedings shall be a sufficient dis-
charge to the purchaser or purchasers at any sale for his or their pur-
chase money, and such purchaser or purchasers, his or their assigns or
personal representative, shall not, after paying such purchase money
and receiving such receipt of the Trustee, or of such officer therefor,
be obliged to see to the application of such purchase money, or be in
any wise answerable for any loss, misapplication or non-application
thereof.

Any such sale, whether under any power of sale hereby given or
by virtue of judicial proceedings, shall operate to divest all right, title,
interest, claim and demand whatsoever, either at law or in equity, of

the Company in and to the property sold, and shall be a perpetual bar_

both at law and in equity, against the Company, its successors and
assigns and against any and all persons claiming or to claim the prop-
erty sold or any part thereof from, through or under any of them.

Secrion 8.08. Application of proceeds. The proceeds of enforce-
ment of the Canadian Mortgage or Canadian Bond and of any sale,
‘whether made under any power of sale herein granted or pursuant to
judicial proceedings, together with any other sums which then may
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be lield by the Trustee under any of the provisions of this Indenture
as part of the trust estate, shall be applied as follows:

First: to the payment of the costs and expenses of such sale,
including a reasonable compensation to the Trustee and to any
co-trustee or additional trustee appointed pursuant to Section
11.09, their agents, attorneys and counsel, and of all necessary or
proper expenses and advances made or incurred by the Trustee
under this Indenture, and to the payment of all taxes, assessments
or liens superior to the lien of this Indenture, except any taxes,
assessments or other superior liens subject to which such sale shall
have been made;

Second: to the payment of the whole amount then owing or
unpaid upon the Bonds for principal and interest, with interest at
the rate of 10% per annum on overdue principal and, if and to the
extent permitted by law, on overdue installments of interest, and,
in case such proceeds shall be insufficient to pay in full the whole
amount so due and unpaid upon the Bonds, then to the payment of
such principal and interest, without preference or priority, ratably
according to the aggregate amount so due for such principal and
interest; such payments shall be made on the date fixed therefor by
the Trustee, upon presentation of the several Bonds and stamping
thereon the amount paid, if such Bonds be only partly paid, and
upon surrender and cancellation thereof if fully paid; and

Third: all surplus then .remaining to the Company, its sﬁc:-
cessors or assigns, or to whomsoever may be lawfully entitled to
receive the same, or as a court of competent jurisdiction may
direct.

Seorion 8.09. Judgment for principal and interest. In case:

(a) default shall be made in the payment of any installment
of interest on any Bond, when and as the same shall become due
and payable; or

(b) default shall be made in the payment of the principal of
any Bond when the same shall have become due and payable,
whether at maturity thereof, in the due and punctual deposit with
the Trustee of moneys for the sinking fund under Section 6.01, by
declaration as authorized in Section 8.01, or upon a sale as pro-
vided in Seetlon 8.04, or otherwise;
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then, upon demand of the Trustee, the Company will pay to the Trustee,
for the benefit of the holders of the Bonds, the whole amount then due
and payable on all such Bonds, for interest and principal, as the case
may be, with interest, at the rate specified in such Bonds, upon the over-
due principal and, if and to the extent permitted by law, on the over-
due installments of interest, and, in case the Company shall fail to pay
the same forthwith upon such demand the Trustee, in its own name
and as trustee of an express trust, shall be entitled to recover judgment
against the Company or any other obligor upon the Bonds for the
whole amount so due and unpaid.

The Trustee shall, if permitted by law, be entitled to recover judg-
ment as aforesaid either before or after or during the pendency of
any proceedings for the enforcement of the lien of this Indenture upon
the trust estate, and in the case of sale of the trust estate and of the
application of the proceeds thereof to the payment of the indebtedness
hereby secured, the Trustee, in its own name and as trustee of an
express trust, shall be entitled to enforce payment of and to receive
all amounts then remaining due and unpaid upon any and all of the
Bonds, for the benefit of the holders thereof, and shall be entitled to
recover judgment for any portion of the indebtedness remaining un-
paid, with interest, as aforesaid. No recovery of any such judgment by
the Trustee or levy of any execution under any such judgment upon
the trust estate or any part hereof, or any rights, powers or remedies
shall in any manner or to any extent affect the lien of this Indenture
upon the trust estate or any part hereof, or any rights, power or
remedies of the Trustee hereunder, or any lien, rights, powers or reme-
dies of the holders of the Bonds, but such lien, rights, power and
remedies shall continue unimpaired as before.

Any moneys collected by the Trustee under this Section 8.09 shall
be applied by the Trustee towards payment of the amounts then due
and unpaid upon such Bonds in respect whereof such moneys shall have
been collected, ratably and without any preference or priority of any
kind, according to the amounts due and payable upon such Bonds at
the date fixed by the Trustee for the distribution of such moneys, upon
presentation of the several Bonds and stamping such payment thereon,

"if partially paid, and upon surrender and cancellation thereof, if

fully paid.

Seoriox 8.10. Appoiniment of receiver. If an event of default
shall happen and be continuing and upon filing a bill in equity or other
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commencement of judicial proceedings to enforce the rights of the
Trustee and of the Bondholders, the Trustee as a matter of right shall,
to the extent permitted by law, be entitled to the appointment of a
receiver or receivers of the trust estate and of the income, rents, issues
and profits thereof pending such proceedings, with such powers as the
court making such appointment shall confer, but notwithstanding the
appointment of any receiver the Trustee shall be entitled to retain
possession and control of any property deposited or pledged with it
hereunder or agreed or provided to be delivered or deposited or pledged
with it hereunder.

Secrion 8.11. Assembly of Mortgaged Equipment. In case the
Trustee shall demand possession of any of the Mortgaged Equipment
pursuant to the provisions hereof, and shall reasonably designate a point
or points for the delivery of such Mortgaged Equipment to it, the Com-
pany, subject to the rights to the extent not subordinated of any lessees
and purchase optionees of such Mortgaged Equipment under the
Leases listed in Attachment A hereto, shall at its own expense forthwith
and in the usual manner cause such Mortgaged Equipment to be moved
to such point or points as shall be reasonably designated by the Trustee
and shall there deliver or cause to be delivered the same to the Trustee,
or the Trustee may at its option keep such Mortgaged Equipment on
the lines of any railroads or premises of the Company until the Trustee
shall have leased, sold or otherwise disposed of the same, and for such
purpose the Company agrees to furnish without charge for rent or
storage for not more than 360 days the necessary facilities at any
convenient point or points selected by the Trustee. It is hereby
expressly covenanted and agreed that the performance of this covenant
is of the essence of this Indenture and that, upon application to any
court having jurisdiction in the premises, the Trustee shall be entitled
to a decree against the Company requiring the specific performance
thereof.

Section 8.12. Waiver of extensiom and other laws. The Com-
pany agrees, to the full extent that it may lawfully so agree, that in
case of default, as aforesaid, neither the Company nor anyone claiming
through or under it shall or will set up, claim or seek to take advantage
of any appraisement, valuation, stay, extension or redemption laws
now or hereafter in force in any locality where any property subject
to the lien hereof may be situated, in order to prevent or hinder the
enforcement or foreclosure of this Indenture, the absolute sale of the
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trust estate or any portion thereof, or the final and absolute putting
into possession thereof, immediately after such sale, of the purchaser
or purchasers thereat, and the Company, to the full extent that it may
lawfully do so, for itself, and all who may claim through or under it,
hereby waives the benefit of all such laws.

Secrion 8.13. Conirol by Bondholders. Subject to the provisions
of Section 11.01, the holders of 6624% in principal amount of Bonds at
the time outstanding shall have the right, by an instrument in writing
executed and delivered to the Trustee, to direct the time, method and
place of conducting any proceeding for any remedy available to the
Trustee and of exercising any power or trust conferred upon the
Trustee under this Indenture; provided, however, in the absence of any
such direction of Bondholders, nothing in this Section 8.13 shall in any
way limit the rights of the Trustee with respect to any such remedy,
power or trust.

Secrron 8.14. Suit by individual Bondholder. No holder of any
Bond shall have the right to institute any suit, action or proceeding in
equity or at law for the foreclosure of this Indenture, or for the execn-
tion of any trust or power hereof, or for the appointment of a receiver,
or for the enforcement of any other remedy under or upon this Inden-
ture, unless such holder previously shall have given to the Trustee
written notice of some existing default and of the continuance thereof,
as hereinbefore provided, and unless also the holders of at least 25%
in principal amount of the Bonds at the time outstanding shall have
made written request upon the Trustee and shall have afforded to it
a reasonable opportunity either to proceed to exercise the powers
hereinbefore granted or to institute such action, suit or proceeding in
its own name, nor unless also such holder or holders shall have offered
to the Trustee security and indemnity satisfactory to it against the
costs, expenses and liabilities to be incurred therein or thereby, and
the Trustee shall have refused or neglected to comply with such request
within a reasonable time; and such notification, request and offer of
indemnity are hereby declared, in every such case, at the option of
the Trustee, to be conditions precedent to the execution of the powers
and trusts of this Indenture by any Bondholder and to any action or
cause of action for foreclosure or for the appointment of a receiver or
for any other remedy hereunder taken by any Bondholder, it being
understood and intended that no one or more holders of Bonds shall
have any right in any manner whatever hereunder or under the Bonds
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by his or their action to affect, disturb or prejudice the lien of this
Indenture or to enforce any right hereunder, except in the manner-
herein provided, and that all proceedings hereunder, at law or in
equity, shall be instituted, had and maintained in the manner herein
provided and for the ratable benefit of all holders of such Bonds.
Nothing herein contained shall, however, affect or impair the right of
any Bondholder, which is absolute and unconditional, to enforce the
payment of the principal of and interest on his Bonds at and after the
same become due and payable, whether by maturity, declaration,
redemption or otherwise, or the obligation of the Company, which is
also absolute and unconditional, to pay the principal of and interest on
each of the Bonds to the respective holders thereof, in either case at
the time and place in the Bonds expressed.

SecrioNn 8.15. Discontinuance of proceedings on default. In case
the Trustee shall have proceeded to enforce any right under this Inden-
ture by foreclosure, entry or otherwise and such proceedings shall have
been discontinued or abandoned for any reason, or shall have been
determined adversely to the Trustee, then, and in every such case,
the Company and the Trustee shall be restored to their former posi-
tions and rights hereunder in respect to the trust estate, and all rights,
remedies and powers of the Trustee shall continue as though no such
proceedings had been taken.

Secrion 8.16. Action without possession of Bonds. All rights of
action under this Indenture, or under any of the Bonds, enforceable by
the Trustee, may be enforced by the Trustee without the possession of
any of such Bonds, or the production thereof on the trial or other pro-
ceedings relative thereto, and any such suit or proceedings instituted
by the Trustee shall be brought in its own name as trustee, for the-
ratable benefit of the holders of the Bonds, subject to the provisions of
this Indenture.

Secrtion 8.17. Proof of claim. The Trustee shall be entitled and
empowered in its own name or as trustee of an express trust, or as
attorney-in-fact for the holders of the Bonds, or in any one or more of
such capacities, to file such proof of debt, amendment of proof of debt,
claim, petition or other document as may be nccessary or advisable in
order to have the claims of. the Trustee and of the holders of the Bonds
allowed in any equity receivership, insolvency, bankruptey, liquidation,
readjustment, .reorganization or other similar proceedings relative to
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the Company or any other obligor upon the Bonds or its creditors or
affecting its property. Thé Trustee is hereby irrevocably appointed
(and the successive respective holders of the Bonds by taking and hold-
ing the same shall be conclusively deemed to have so appointed the
Trustee) the true and lawful attorney-in-fact of the respective holders
of the Bonds, with authority to make and file in the respective names
of the holders of the Bonds, or on behalf of the holders of the Bonds as
a class, subject to deduction from any such claims of the amounts of any
claims filed by any of the holders of the Bonds themselves, any proof of
debt, amendment of proof of debt, claim, petition or other document
in any such proceedings and to receive payment of any sums becoming
distributable on account thereof, and to exccute any other papers and
documents and to do and perform any and all acts and things for and
on behalf of such holders of the Bonds, as may be necessary or advis-
able in the opinion of the Trustee in order to have the respective claims
of the Trustee and of the holders of the Bonds against the Company or
its property allowed in any such proceeding, and to receive payment of
or on account of such claims; provided, that in no case shall the Trustee
have any right to accept or consent to any plan of reorganization or by
other action of any character in any such proceeding to waive or change
in any way any right of any Bondholder even though it may otherwise
be entitled so to do under any present or future law, all such power or
authorization being hereby expressly denied.

Secrion 8.18. Delay or omission not g waiver. No delay or omis-
sion of the Trustee or of the Bondholders to exercise any right or power
accruing upon any event of default shall impair any such right or power
or shall be construed to be a waiver of any such default or acquiescence
therein; and every right and power given by this Article VIII to the
Trustee may be exercised from time to time and as often as may be
deemed expedient by the Trustee.

SecTion 8.19. Bonds owned by Company. No Bonds owned or
held by, for the account of or for the benefit of, the Company shall be
deemed entitled to share in any payment or distribution provided for in
this Article VIIL

Secrron 8.20. Not required to pursue particular remedy. Noth-
ing in this Indenture contained shall be construed as requiring the
Trustee to pursue any particular remedy for the purpose of procuring
the satisfaction of the indebtedness secured hereby, but the Trustee
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may exercise all or any of the rights herein provided or which may be
given by statute, law or equity or otherwise, in the discretion of the
Trustee.

Section 8.21. Remedies subject to applicable law. All rights,
remedies and powers provided by this Article VIII may be exercised
only to the extent that the exercise thereof does not violate any appli-
cable provision of law in the premises, and all the provisions of this
Article VIII are intended to be subject to all applicable mandatory
provisions of law that may be controlling in the premises and to be
limited to the extent necessary so that they will not render this Inden-
ture invalid, unenforceable or not entitled to be recorded or filed under
the provisions of any applicable law.

ARTICLE IX.

EvmENcE or RicaT oF BONDHOLDERS.

Section 9.01. Any demand, request, consent or other instrument
which this Indenture may require or permit to be signed and executed
by the Bondholders may be in any number of concurrent instruments of
similar tenor and may be signed or executed by such Bondholders in
person or by attorney appointed in writing. Proof of the execution of
any such demand, request, consent or other instrument, or of a writing
appointing any such attorney, and of the holding by any person of the
Bonds shall be sufficient for any purpose of this Indenture if made in
the following manner:

(a) The fact and date of the execution by any person of such
demand, request, consent or other instrument or writing may be
proved by the certificate of any notary public, or other officer
authorized to take acknowledgments of deeds to be recorded in the
jurisdiction in which he acts, that the person signing the same
acknowledged to him the execution thereof, or by an affidavit of a
witness of such execution. The Trustee may nevertheless in its
discretion require further proof in cases where it deems further
proof desirable.

(b) The ownership of Bonds shall be proved by the registry
books.
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The Trustees shall not be bound to recoghize any person as a Bond-
holder unless and until his title to the Bonds held by him is proved i in
the manner in this Article IX provided.

Any demand, request or consent of the hoider of any Bond shall
bind all future holders of the same Bond, or any Bond or Bonds issued
in exchange therefor, in respect of anything done or suffered by the
Company or the Trustee in pursuance thereof.

In determining whether the holders of the requisite aggregate
principal amount of Bonds have concurred in any direction, waiver or
consent in this Indenture, Bonds which are owned by the Company or
any other other obligor upon the Bonds (whether or not theretofore
issued) or by any affiliate of the Company or other obligor upon the
Bonds shall be disregarded and deemed not to be outstanding for the
purpose of any such determination, except that for the purpose of
determining whether the Trustee shall be protected in relying on any
such direction, waiver or consent, only Bonds which the Trustee knows
are so owned shall be disregarded.

ARTICLE X.
ImMmMuNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS AND DIRECTORS.

Section 10.01. No recourse shall be had for the payment of the
principal of, or the interest on, any Bond, or for any claim based there-
on or this Indenture or any indenture supplemental hereto, against any
incorporator or against any stockholder, director or officer, past, present
or future, of the Company, or of any predecessor or successor corpora-
tion, as such, either dircetly or through the Company or any such pred-
ecessor or successor corporation, whether by virtue of any constitution,
statute or rule of law, or by the cnforcement of any assessment or
penalty or otherwise, all such liability, whether at common law, in
equity, by any constitution, statute or otherwise, of incorporators, stock-
holders, directors or officers, as such, being released as a condition of
and consideration for the execution of this Indenture and of the issue
of the Bonds.

ARTICLE XI.
Tae TRUSTEE.

Section 11.01. Ezxpenses, compensation amd ceriain rights amd
obligations. The Trustee accepts the trusts created by this Indenture
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upon the ferms and-conditions hereof; including the following, to all
of which the parties hereto and the holders from time to time of the
Bonds agree: '

(a) The Trustee shall be entitled to reasonable compensation
for all services rendered by it hereunder (which compensation shall
not be limited by any provision of law in regard to the compensa-
tion of a trustee of an express trust), and such compensation, as
well as the reasonable compensation of its counsel, and all other
reasonable expenses incurred by the Trustee hereunder, including
an amount equal to any expenses incurred or loss of principal (in-
cluding interest acerued thereupon at time of purchase) in connec-
tion with any purchase, sale or redemption by the Trustee of In-
vestment Securities, and all taxes which may have been assessed
against the Trustee as such or against any funds on deposit with
the Trustee hereunder which the Trustce may be required or
permitted by law to deduct from such deposit and to pay, the
Company agrees to pay promptly on demand from time to time as
such services shall be rendered and as such expenses shall be
incurred. In default of such payment by the Company, the Trustee
shall have a lien therefor on the property subject to the lien of this
Indenture and the proceeds thereof prior to the lien of the Bonds
and a lien therefor on any moneys held by the Trustee hereunder
prior to any rights in such moneys of the holders of the Bonds. The
Company also agrees to indemnify the Trustee for and to hold it
harmless against any loss, liability or expense incurred without
negligence or bad faith on the part of the Trustee arising out of or
in connection with the acceptance or administration of the trusts
contained in this Indenture, as well as the costs and expenses of
defending against any claim of liability in the premises.

(b) The Trustece may execute any of the trusts or powers
hereof and perform any duty hereunder either directly or by or
through its agents or attorneys.

(¢) The Trustee shall not be responsible 1n any manner what-
soever for the correctness of the recitals herein or in the Bonds
(except the Trustee’s certificate of authentication thereon as to
which the Trustee shall be responsible), all of which are made by
the Company solely; and the Trustee shall not be responsible or
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accountable in any manner whatsover for or with respect to the
validity or execution or sufficiency of this Indenture, or of any
indenture supplemental hereto, or of the Bonds, or for the value of
the property subject to the lien of this Indenture or any part there-
of, or for the title of the Company thereto, or for the security
afforded thereby and hereby, or for the validity of any securities
at any time held hereunder, and the Trustee makes no representa-
tion with respect thereto. The Trustee shall not be accountable for
the use or application by the Company of any Bonds authenticated
and delivered hereunder, or for the use or application of any
moneys paid over by the Trustee in accordance with any provision
of this Indenture.

(d) The Trustee shall not be under any obligation to exercise
any of the trusts or powers hereof at the request, order or direc-
tion of any of the Bondholders, pursuant to the provisions of this
Indenture, unless such Bondholders shall have offered to the Trus-
tee security or indemnity satisfactory to it against the cost, ex-
penses and liabilities to be incurred therein or thereby; nothing
herein contained shall, however, relieve the Trustee of the obliga-
tion, upon the occurrence of an event of default (which has not been
cured), to exercise such of the rights and powers vested in it by
this Indenture, and to use the same degree of care and skill in its
exercise as a prudent man would exercise or use under the circum-
stances in the conduct of his own affairs.

(e) The Trustee may consult with counsel, and, to the extent
permitted by Section 11.02, the advice of such counsel shall be full
and complete aunthorization and protection in respect of any action
taken or suffered by it hereunder in good faith and in accordance
with the advice of such counsel which is not contrary to the express
provisions of this Indenture.

(f) The Trustee, to the extent permitted by Section 11.02, may
rely upon the certificate of the Secretary or one of the Assistant
Secretaries of the Company as to the adoption of any resolution
by the Board of Directors or stockholders thereof.

(g) Any action taken by the Trustee pursuant to any provision
hereof at the request or with the consent of any person who at the
time is the holder of any Bond shall be conclusive and binding in
respect of such Bond upon all future holders thereof, or of any
Bond or Bonds issued in exchange therefor, whether or not any

_— e — ———
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holder of such Bond or Bonds shall have noted thereon the fact
that such request or consent had been made or given.

(h) The Trustee shall not be personally liable in case of entry
by it upon or possession and operation of property constituting the
trust estate for debts contracted or liability or damages incurred
in the management or operation of such property.

(i) The Trustee, to the extent permitted by Section 11.02, may
rely and shall be protected in acting upon any resolution, certificate,
statement, instrument, opinion, report, notice, request, consent,
order, Bond or other paper or document believed by it to be
genuine and to have been signed or presented by the proper party
or parties, provided that to the knowledge of the Trustee the fore-
going instruments are not contrary to the express provisions of this
Indenture applicable thereto. In all cases where this Indenture does
not make other express provision as to evidence on which the
Trustee may act or refrain from acting, the Trustee shall be pro-
tected, to the extent permitted by Section 11.02, in acting or refrain-
ing from acting under any provision of this Indenture in reliance
upon an officers’ certificate as to the existence or non-existence of
any fact or facts.

(j) Subject to the provisions of Section 7.04, all moneys
received by the Trustee under or pursuant to any provision of this
Indenture (including any moneys received by the Trustee as paying
agent) shall be held by the Trustee in trust for the purposes for
which they were paid or are held, but, except as otherwise provided
herein, need not be segregated in any manner from any other
moneys except to the extent required by law, and may be deposited
by the Trustee, under such general conditions as may be prescribed

- by law, in the Trustee’s general banking department and the
Trustee shall not be liable for any interest thereon, except such
as the Trustee may agree to pay.

Secrion 11.02. Duties of Trustee; extent of liability. Anything
in this Indenture contained to the contrary notwithstanding:

(2) unless and until an event of default, specified in Section
8.01 hereof, shall have happened and be continuing,

(i) the Trustee shall not be liable except for the perform-
ance of such duties as are specifically set ont in this Indenture,
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and no implied covenants or obligations shall be read into this
Indenture against the Trustee, whose duties and obligations
shall be determined solely by the express provisions of this
Indenture; and

(ii) the Trustee may conclusively rely, as to the truth of
the statements and the correctness of the opinions expressed
therein, in the absence of bad faith on the part of the Trustee,
upon certificates or opinions furnished to it pursuant to the
express provisions of and conforming to the requirements of
this Indenture; but in the case of any such certificates or
opinions, which, by the provisions of this Indenture, are spe-
cifically required to be furnished to the Trustee, the Trustee
shall be under a duty to examine the same to determine whether
or not they conform to the requirements of this Indenture;

(b) the Trustee shall not be personally liable for any error of
judgment made in good faith by a responsible officer or officers of
the Trustee, unless it shall be proved that the Trustee was negligent
in ascertaining the pertinent facts; and

(c) the Trustee shall not be personally liable to any holder of
Bonds or to any other person with respect to any action taken or
omitted to be taken by either of them in good faith, in accordance
with the direction of the holders of 6624% in principal amount of
Bonds at the time outstanding, relating to the time, method and
place of conducting any proceeding for any remedy available to
the Trustee or exercising any trust or power conferred upon the
Trustee by this Indenture.

If an event of default hereunder shall have happened, then, so long
as the same shall be continuing, the Trustee shall exercise such of thé
rights and powers vested in it by this Indenture, and shall use the same
degree of care and skill in their exercise as a prudent man would
exercise or use under the circumstances in the conduct of his own affairs.

Section 11.03. Resignation of Trustee upon failure to maintain
certain qualifications. If the Trustee shall at any time cease to be a
bank or trust company in good standing organized and doing business
under the laws of the United States or of the State of Illinois and having
a combined capital and surplus of not less than $25,000,000 which is
authorized under the laws of the jurisdiction of incorporation to exer-
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cise corporate trust powers and is subject to supervision or examination
by Federal or State authority, then the Trustee shall resign within 30
days thereafter, such resignation to become effective upon the appoint-
ment of a successor trustee and such successor’s acceptance of such
appointment. If the Trustee publishes reports of condition at least
annually, pursuant to law or to the requirements of the aforesaid super-
vising or examining authority, the combined capital and surplus of the
Trustee shall be deemed to be its combined capital and surplus as set
forth in its most recent report of condition so published. If the Trustee
shall fail or refuse to resign within said period, then (a) the Trustee
shall, within ten days after the expiration of said period, transmit
notice of such failure or refusal to the Bondholders in the manner and
to the extent provided in Section 11.07; and (b) any Bondholder who
has been the bona fide holder of a Bond for at least six months may,
on behalf of himself and all others similarly situated, petition any court
of competent jurisdiction for the removal of the Trustee so failing or
refusing to resign and the appointment of a successor.

Secrion 11.04. Resignation and removal; successor trustees.
The Trustee or any successor may resign and be discharged from the
trust hereby created by giving notice thereof to the Company specifying
the date when such resignation shall take effect, and by giving notice
thereof to the Bondholders, in the manner and to the extent provided
in Section 11.07. Such resignation shall take effect on the date specified
in such notice unless previously a suceessor shall have been appointed
as hereinafter provided, in which event such resignation shall take effect
upon the appointment of such successor.

The Trustee, or any successor, may be removed at any time by an
instrument or instruments in writing delivered to the Trustee and to the
Company and a successor may be appointed by an instrument or instru-
ments in wriling delivered to such successor and to the Company, in
each casc signed by the holders of 6624% in principal amount of Bonds
at the time outstanding or by their duly authorized attorncys-in-fact.

Until a successor shall be appointed by the Bondholders or a court-
of competent jurisdiction as herein authorized, the Company, by an in-
strument executed by order of its Board of Directors, shall appoint a
successor to fill the vacancy.

~ If in a proper case no appointment of a successor shall be made
pursuant to the foregoing provisions of this Article XI within six
months after a vacancy shall have occurred, the holder of any Bond or
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the Trustee so retiring may apply to,any court of competent jurisdiction
to appoint a successor. Said court may thereupon, after such notice, if
any, as such court may deem proper and prescribe, appoint a successor.

Every successor to the Trustee so appointed by the Bondholders,
by a court of competent jurisdiction or by the Company shall be a bank
or trust company in good standing organized and doing business under
the laws of the United States or of any State and having a combined
capital and surplus of not less than $25,000,000, which is authorized
under the laws of the jurisdiction of incorporation to exercise cor-
porate trust powers and is subject to supervision or examination by a
Federal or State authority. If such successor publishes reports of
condition at least annually, pursuant to laws or to the requirements of
said supervising or examining authority, the combined capital and sur-
plus of such successor shall be deemed to be its combined capital and
surplus as set forth in its most recent report of condition so published.

Sectrox 11.05. Swuccessor trusiees. Any successor to the Trustee
appointed under any of the methods herein provided shall execute,
acknowledge and deliver to its predecessor trustee and to the Company
an instrument in writing accepting such appointment hercunder and
thercupon such suceessor, without any further act, deed or conveyance,
shall become fully vested with the estates, properties, rights, powers
and trusts of its predecessor in the trust hereunder with like effect as if
originally named as the Trustee herein; but such predecessor shall,
nevertheless, at the written request of the successor, execute and deliver
an instrument transferring to the successor all the estates, properties,
rights, powers and trusts ol such predecessor hereunder and shall duly
assign, transfer and deliver all property and moneys held by it to its
successor. Should any instrument in writing from the Company be
required by any successor for more fully and effectually vesting in and
confirming to it all estates, properties, right, powers and duties as
irustee hereunder, the Company, nupon the request of such successor,
shall make, execute and deliver the same. The Company shall promptly
give notice of the appointment of such successor to the Bondholders in
-the manner and to the extent provided in Section 11.07.

Secriox 11.06. Merger or consolidation of Trustee. Any corpo-
ration into which the Trustee or any successor to it in the trust created
by this Indenture may be merged, or with which it or any successor
to it may be consolidated, or any corporation resulting from any merger
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or consolidation to which the Trustee or any successor to it shall be a
party, shall be the successor to the Trustee under this Indenture with.-
out the execution or filing of any instruments or any further act on the
part of any of the parties hereto. .

Sectioxy 11.07. Transmission of reporis to Bondholders. All
reports, requests or notices which are required by any other provision
of this Indenture to be transmitted in accordance with the provisions
of this Section 11.07, shall be transmitted by mail to all registered own-
ers of Bonds, as the names and addresses of such owners appear upon
the registration books provided for in Section 2.02.

Secrion 11.08. Right to acquire and hold Bonds. The Trustee
and any paying agent may each acquire and hold Bonds and otherwise
deal with the Company in the same manner and to the same extent and
with like effect as though it was not Trustee or a paying agent
hereunder.

Secrion 11.09. Additional trustees. (a) If at any time or times
it shall be necessary or prudent in order to conform to any law of any
jurisdiction in which the Company shall at the time hold any property
subject to the lien hereof, or the Trustee shall be advised by counsel,
satisfactory to it, that it is so necessary or prudent in the interest of the
Bondholders, or the holders of 6624% in principal amount of Bonds at
the time outstanding shall in writing so request the Trustee and the
Company, the Trustee and the Company shall execute and deliver all
instruments-and agreements necessary or proper to constitute another
bank or trust company or one or more persons approved by the Trustee
and the Company either to act as co-trustee or co-trustees of all or any
of the property subject to the lien hereof, jointly with the Trustce
originally named hercin or any successor or successors, or to act as
separate trustee or trustees of any such property. In the event the
Company shall have not joined in the execution of such instruments
and agreements within ten days after the receipt of a written request
from the Trustee so to do, or in case an event of defaulf hereunder shall
happen and be continuing, the Trustee may act under the foregoing
provisions of this Section 11.09 without the concurrence of the Com-
pany; and the Company hereby appoints the Trustee its agent and
attorney to act for it under the foregoing provisions of this Section
11.09 in either of such contingencies.
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¢« (b) ‘Every additional trustee hereunder shall, to the extent per-
mitted by law, be appointed and act and be such and the Trustee and
its successors shall act and be such, subject to the following provisions
and conditions, namely: . .

(1) the Bonds shall be authenticated and delivered and all

. powers, duties, obligations and rights conferred upon the Trustee

in respect of the custody, control and management of moneys,

papers or securities, shall be exercised solely by Harris Trust and
Savings Bank or its successor as Trustee hereunder;

(2) all other rights, powers, duties and obligations conferred
or imposed upon the Trustee shall be conferred or imposed upon
and exercised or performed by Harris Trust and Savings Bank
‘or its successor as Trustee and such additional trustee or trustees
jointly, except to the extent that under any law of any jurisdiction
in which any particular act or acts are to be performed, Harris
Trust and Savings Bank or its successor as Trustee shall be in-
competent or unqualified to perform such act or acts, in which event
such rights, powers, duties and obligations shall be exercised and
performed by such additional trustee or trustees;

(3) no power given hereby to, or which it is provided hereby
may be excrcised by such additional trustee or trustees, may be ex-
ercised by such additional trustce or trustees except jointly with,
or with the consent in writing of, Harris Trust and Savings Bank
or its successor as Trustee, anything herein contained to the con-
trary notwithstanding;

(4) no trustee hereunder shall be personally liable by reason
of any act or omission of any other trustee hereunder; and

(5) the Company and the Trustee, at any time, by an instru-
ment in writing, executed by them jointly, may remove any such
additional trustee, and in that case, by an instrument in writing
executed by them jointly, may appoint a successor or successors to
such trustee or trustees, as the case may be, anything herein con-
tained to the contrary notwithstanding; in the event that the Com-
pany shall not have joined in the execution of any such instrument
within ten days after the receipt of a written request from the
Trustee so to do, the Trustee shall have the power to remove any
such trustee and to appoint a successor to such trustee without the
concurrence of the Company, the Company hereby appointing the
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Trustee its agent and the attorney to act for it in such connection in
such contingency; in the event that the Trustee alone shall have
appointed a successor additional trustee or trustces or co-trustee
or co-trustees as above provided, it may at any time, by an instru-
ment in writing, remove any such trustee or co-trustee, the successor
to any such trustee or co-trustee so removed to be appointed by the
Company and the Trustee, or by the Trustee alone, as hereinbefore
in this Section 11.09 provided.

(¢) Any additional trustee or any successor thereof may at any
time by an instrument in writing constitute the Trustee his agent or
attorney-in-fact, with full power and authority, to the extent which may
be authorized by law, to do all acts and things and exercise all discre-
tion which he is authorized or permitted to do or exercise, for and in
his behalf and in his name. In case any additional trustee or any suc-
cessor thereof shall die, become incapable of acting, resign or be
removed, all the assets, property, rights, powers, trusts, duties and
obligations of such additional trustee or such successors, as the case
may be, so far as permitted by law, shall vest in and be exercised by
whomsoever the Trustee shall appoint, without the appointment of a
new suceessor to such additional trustee or such successor, unless and
until a successor is appointed in the manner hereinbefore provided.

ARTICLE XII.
SUPPLEMENTAL INDENTURES.

Secrion 12.01. Supplemental indentures without Bondholders’
consent. The Company, when authorized by resolution of its Board of
Directors, and the Trustee from time to time and at any time, subject
to the conditions and restrictions in this Indenture contained, may enter
into an indenture or indentures supplemental hereto which indenture

or indentures shall form a part hereof, for any one or more or all of the
following purposes:

(a) to add to the covenants and agreements of the Company
in this Indenture contained, other covenants and agreements there-
after to be observed or to surrender any right or power herein
reserved to or conferred upon the Company;

(b) to grant, bargain, sell, alien, remise, release, convey, con-
firm, warrant, assign, cede, charge, mortgage, pledge, transfer,
deliver and set over unto the Trustee and to subject to the lien of
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this Indenture property or properties of the Company, for the
equal and proportionate benefit and security, except as herein other-
wise expressly provided, of the holders of all Bonds at any time
outstanding under this Indenture, and to correct or amplify the
description of any properties at any time subject to the lien of this
Indenture;

(e) to appoint a co-trustee or co-trustees, or a separate trustee
or trustees, pursuant to Section 11.09; or

(d) for any other purpose consistent with the terms of this
Indenture, or for the purpose of curing any ambiguity or curing,
correcting or supplementing any defect or inconsistent provision

- econtained in this Indenture or any indenture supplemental hereto,
provided, for the purpose of this subsection (d) only , that at least
10 days and not more than 90 days prior to the Trustee’s execution
thereof, the Trustee shall mail notice stating the substance of such
supplemental indenture to each holder of the Bonds at the time
outstanding.

Any supplemental indenture authorized by the provisions of this
Section 12.01 may be executed by the Company and the Trustce without
the consent of the holders of any of the Bonds at the time outstanding,
notwithstanding any of the provisions of Section 12.02, but the Trustce
shall not be obligated to enter into any such supplemental indenture

which affects the Trustee’s rights, duties or immunities under this In- _

denture or otherwise.

The holders of not less than 6625% in principal amount of the
Bonds at the time outstanding shall have the right at any time to direct
and require the Company and the Trustee to enter into one or more
indentures supplemental hercto in order to effectuate the purpose speci-
fied in subsection (d) of this Section 12.01. Upon the written request of
the holders of the requisite percentage of Bonds as aforesaid, the Com-
pany and the Trustee shall with reasonable promptness exccute such
supplemental indenture or indentures. If the Trustee shall not be
willing to execute a supplemental indenture as requested, it shall,
within 20 days after the receipt of such request, resign as Trusiee
hereunder.

Section 12.02. Supplemental indentures with Bondholders’ con-
sent. With the consent (evidenced as provided in Article IX) of the
holders of not less than 6624% in prinecipal amount of the Bonds at the
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time outstanding, the Company, when authorized by resolution of its
Board of Directors, and the Trustee may, from time to time and at any
time, enter into an indenture or indentures supplemental hereto for the
purpose of adding any provision to or changing in any manner or
eliminating any of the provisions of this Indenture or of any supple-
mental indenture; provided, however, no such supplemental indenture
shall (a) permit the extension of the time or times of payment of the
principal of, or the interest on, any Bond or a reduction in the rate of
interest thercon, or otherwise affect the amount or terms of payment
of the principal of, or the interest on, any Bond, or affect the sinking
fund obligations of the Company under Section 6.01, or permit the
creation of any lien ranking prior to, or on a parity with, the lien of this
Indenture with respect to any of the trust estate, or deprive the holder
of any Bond of the benefit of the lien on the trust estate, or change the
percentage of the principal amount of the Bonds the holders of which
may declare the Bonds to be due and payable upon an event of default
as provided in Section 8.01 or which may rescind any such declaration
without the consent of the holder of each Bond so affected, or (b) reduce
the aforesaid percentage of the principal amount of the Bonds, the
holders of which are required to consent to any such supplemental in-
denture or to effectuate a waiver under Section 5.14, without the con-
sent of the holders of all the Bonds then outstanding. Upon receipt
by the Trustee of certified resolutions authorizing the execution of any
such supplemental indenture, and upon the filing with the Trustee of
evidence of the consent of Bondholders, as aforesaid, the Trustees shall
join with the Company in the execution of such supplemental indenture
unless such supplemental indenture affects the Trustee’s rights, duties
or immunities under this Indenture or otherwise, in which case the
Trustee may in its discretion but shall not be obligated to enter into
such supplemental indenfure.

Promptly after the execution by the Company and the Trustee of
any supplemental indenture pursuant to the provisions of ‘this Article
XTI, the Company shall give notice, setting forth in general terms the
substance of such supplemental indenture, to the holders of all Bonds
outstanding; such notice shall be sent by the Company through the
mails, postage prepaid. Any failure of the Company to give such notice,
or any defect therein, shall not, however, in any way impair or affect
the validity of any such supplemental indenture. However, the notice
required in this paragraph shall not be required in the case of any Sup-
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plemental Indenture covering only the replacement of units of Mort-
gaged Equipment as provided in Section 7.02.

Section 12.03. Effect of supplemental indenture. Upon the exe-
cution of any supplemental indenture pursuant to the provisions of this
Article XTI, this Indenture shall be and be deemed to be modified and
amended in accordance therewith and the respective rights, duties and
obligations under this Indenture of the Company, the Trustee and all
holders of Bonds outstanding thereunder shall thereafter be deter-
mined, exercised and enforced hereunder subject in all respects to such
modification and amendment, and all the terms and conditions of any
such supplemental indenture shall be and be deemed to be part of the
terms and conditions of this Indenture for any and all purposes.

SectioN 12.04. Trusiee’s opinion of counsel. Subject to the pro-
visions of Section 11.02, the Trustees may receive an opinion of counsel
as conclusive evidence that any supplemental indenture executed pur-
suant to the provisions of this Article XTI complies with the require-
ments of this Article XIL

Section 12.05. Notation on Bonds; execution and delivery of new
Bonds. Bonds authenticated and delivered after the execution of any
supplemental indenture pursuant to the provisions of this Article XII
may bear a notation in form approved by the Trustee as to any matter
provided in such supplemental indenture. If such supplemental inden-
ture shall so provide, new Bonds of like tenor, so modified as to con-
form, in the opinion of the Trustee and the Board of Directors of the
Company, to any modification or amendment of this Indenture contained
in any such supplemental indenture, may be prepared and executed by
the Company, authenticated by the Trustee and delivered without cost
to the holders of Bonds then outstanding, upon surrender of such
Bonds in equal aggregate principal amounts.

ARTICLIE XIII.
DrFEASANCE.

Secrion 13.01. If the Company, its successors or assigns, shall
pay or cause to be paid unto the holders of the Bonds, the principal and
interest to become due thereon, at the times and in the manner stipu-
lated therein, then these presents and the estate and rights hereby
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granted shall (at the option of the Company evidenced by a certified
resolution delivered to the Trustee) cease, determine and be void, and
thereupon the Trustee shall, upon the request of the Company, cancel
and discharge the lien of this Indenture, and execute and deliver to the
Company such deeds, satisfactions, terminations and releases as shall
be requisite to satisfy the lien hereof, and reconvey to the Company the
estate and title hereby conveyed, and assign and deliver to the Com-
pany any property at the time subject to the lien of this Indenture
which may then be in its possession, all in accordance with their
respective interests.

Bonds for the payment or redemption of which moneys in the full
amount required therefor shall have been irrevocably deposited in trust
with the Trustee, whether at or prior to the maturity or the redemption
date of such Bonds, shall for the purposes of this Article XTIT be
deemed to have been paid, provided, however, that the moneys so
deposited shall forthwith upon such deposit be unconditionally available
to the holders of such Bonds, and further provided, however, that if
such Bonds are to be redeemed prior to the maturity thereof, notice of
such redemption shall have been duly given or provision satisfactory
to the Trustee shall have been made therefor.

At or before the time of the delivery by the Trustee of the instru-
ments discharging the lien of this Indenture, the Trustee shall then and
thereafter hold, as a special trust fund for the benefit of the holders of
the unpaid Bonds, the moneys on deposit with it for the payment of
such Bonds.

ARTICLE XIV.

MISCELLANEOUS PROVISIONS.

Secrron 14.01. Benefits restricted to parties and Bondholders.
Nothing in this Indenture, express or implied, is intended or shall be
construed to confer upon, or give to, any person, firm or corporation,
other than the parties hereto, and the holders of the Bonds, any right,
remedy or claim under or by reason of this Indenture or any covenant,
condition or stipulation hereof; and the covenants, stipulations and
agreements in this Indenture contained are and shall be for the sole
and exclusive benefit of the parties hereto, their successors and assigns,
and the holders of the Bonds.
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Secrion 14.02. Destruction of cancelled Bonds. Whenever in this
Indenture provision is made for the cancellation by the Trustee and the
delivery to the Company of any Bonds, the Trustee may, in liecu of such
delivery, destroy such cancelled Bonds and deliver a certificate of such
destruction to the Company.

Section 14.03. Illegality or invalidity of provision. In case any
one or more of the provisions contained in this Indenture or in the
Bonds shall be invalid, illegal or unenforceable in any respect, the
validity, legality and enforceability of the remaining provisions con-
tained herein and therein shall not in any way be affected or impaired
thereby.

SectioN 14.04. Date of actual execution. Although this Inden-
ture, for convenience and for the purpose of reference, is dated as of
November 15, 1973, the actual date of execution by the Company and by
the Trustee is as indicated by their respective acknowledgments hereto
annexed.

Section 14.05. Substituted publication. In case, by reason of the
temporary or permanent suspension of publication of any newspaper,
or by reason of any other cause, it shall be impossible to ' make publica-
tion of any notice required hereby in the newspaper or ncwspapers as
herein provided, then such publication in lieu thereof as shall be made
with the approval of the Trustee shall constitute a sufficient publication
of such notice. Such publication shall, to the extent possible, approxi-
mate the terms and conditions of the publication in lieu of which it-is
given.

Section 14.06. Certificates. The same officer or officers of the
Company or the same accountant, auditor, engincer or counsel or other
person, as the case may be, may, but nced not, certify to all the matters
required to be certified under any Article, Section, subdivision or other
portion hereof, but different officers. accountants, auditors, engineers,
counsel or other persons may certify to different facts, respeetively.
Where any person or persons are required to make, give or execute
two or more orders, requests, certificates, opinions or other instru-
ments under this Indenture, any such orders, requests, certificates,
opinions or other instruments may, but necd not, be consolidated and
form one instrument.

Except as otherwise expressly provided in this Indenture, any
request, opinion, consent, demand, notice, order, appointment or other

e — — e —
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direction required or permitted to be made or given by the Company
shall be deemed to have been sufficiently made or given if executed
on behalf of the Company by its Chairman of the Board, its President
or any of its Vice Presidents or its Treasurer or any of its Assistant
Treasurers.

Section 14.07. Notices. All demands, notices and communieca-
tions hereunder shall be in writing and 'shall be deemed to have been
duly given if personally delivered at or mailed by registered mail to
(a) in the case of the Company (Attention of the Vice President—
Finance), 222 South Riverside Plaza, Chicago, Illinois 60606, or such
other address as may hereafter be furnished to the Trustee in writing
by the Company and (b) in the case of the Trustee (Attention Cor-
porate Trust Division), 111 West Monroe Street, Chicago, Illinois
60690, or such other address as may hereafter be furnished to the
Company in writing by the Trustee. An affidavit by any person repre-
senting or acting on behalf of the Company or the Trustee, as to such

mailing, having the registry receipt attached, shall be conclusive evi-

dence of the giving of such demand, notice or communication.

]

Secrion 14.08. iSuccessors and assigns. Whenever in this Im---

denture any.of the parties hereto is named or referred to, the succes-
sors and assigns of such party shall be deemed to be included, and all
the covenants, promises and agreements in this Indenture contained
by or on behalf of the Company or by or on behalf of the Trustee shall
bind and-inure to the benefit of their respective successors and assigns,
whether so expressed or not.

Seorion 14.09. Effect of deposit of moneys. In case the princi-
pal of any of the Bonds shall not be punctunally paid when due, at

maturity, whether by declaration or a lapse of time, and/or in case any

installment of interest thereon shall not be punctually paid \\hen due,
then upon deposit with or receipt by the Trustee of moneys sufficient to
pay such overdue principal and/or such overdue installment or install-
ments of interest thereon (together with moneys sufficient to pay inter-
est due and to become due thereon up to the date when mterest upon
such overdue principal and/or installment or installments of 1nterest
shall cease as herein provided), interest on such overdue principal.-and/

or installment or installments of interest thereon shall cease to acciue.

30 days after the date of mailing of a notice to such effect to the holders
of the Bonds. .
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Secrion 14.10. Applicable law. The provisions of this Inden-
ture, and all the rights and obligations of the parties hereunder, shall
be governed by and construed in accordance with the laws of the State
of Illinois, except in matters to which the Interstate Commerce Act
shall be applicable and control.

Secrion 14.11. Counterparts. This Indenture is being executed
in several counterparts, each of which is an original and all of which are
identical. Each counterpart of this Indenture is to be deemed an
original hereof and all counterparts collectively are to be deemed but
one instrument. It shall not be necessary in making proof of this In-
denture to produce or account for more than one counterpart.

In Wirness WaEREOF, the Company and the Trustee have caused
their names to be signed hereto by their respective officers thereunto
duly authorized and their respective corporate seals, duly attested,
to be hereunto affixed as of the day and year first written.

(CORPORATE SEAL)

_z\ /\'
Vice Bxesident

Norrm A Zo.m Car ,COoRPORATION,
By L

Attest:

Hargris TeusT AND SaviNegs Bawg,
Trustee
(CORPORATE SEAL)

Vice President

- Attest:

MWM

Assistamt Secretary

-

R S
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StaTE oF ILLINOIS, a8,
County oF CooK,

On this l;?sfqday of M___, 1973, before me personally appeared
hLXg«d\", to me personally known, who, being by me duly
sworn, says that he is a Vice President of NorTrE AMERICAN CAB CoORPO-
BATION, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument was on

A , 1973 signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said corporation.

becce £ Datle

Notary Public -

My C()}/némfslon Expires

StaTE OoF ILLINOIS, S8t
CouNTY OF Coox, "

sworn, says that he is a Vice President of Hareis TrusT AND SaviNGs ™

Baxk, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument was on
_Nbv. 13 __ 1973 signed and sealed on behalf of said corporation by

authority of its Board of Directors, and he acknowledged that the execu=-

tion of the foregoing instrument was the free act and deed of said

corporation.

tary Publie

My Commission Expires
SEPTEMBER 2, 1975

~ -
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StaTe oF IruiRors | Ix TEE MaTTER OF registration of an Indenture
CounTy oF Coox of Mortgage and Deed of Trust dated as of the
15th day of November, 1973 and made from
To Wrr: | North American Car Corporation to Harris
[ Trust and Savings Bank, as Trustee, for the
purpose of securing Equipment Bonds, Second
1973 Series, of North American Car Corpo-
ration.

1 /h- [gf _, of the City of Chicago, in the State of Illinois,
MaxE OaTE AND $AY THAT:

1. I am an officer holding the office of Vice President of North
. American Car Corporation, the mortgagor or assignor named in the

~ annexed instrument containing a mortgage, charge or assignment made

Y

: City of Chicago in the

"by the said North American Car Corporation to Harris Trust and
Savings Bank, and am aware of the circumstances connected with
the transaction and have a personal knowledge of the facts herein

deposed to.

2. The said instrument was executed by North American Car Cor-
poration at the City of Chicago, in the State bf Illinois, on the L2¥£ day
of _Jlev____ 1973,

SworxN before me at the

7 State of Ill1n01s,
the A& day of
-, 1973,

é@,f _____ -

A Notary Public in and for said County
in the State of Illinois,

My Commission Expires

3 /j/_a// A
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State or Itumwors ~ | In TEB MATTER OF registration of an Indenture
Couxnty or Coox of Mortgage and Deed of Trust dated as of the
15th day of November, 1973 and made from
To Wrr: | North American Car Corporation to Harris

[ Trust and Savings Bank, as Trustee, for the
purpose of securing Equipment Bonds, Second
/ 1973 Series of North American Car Corpora-
tion.

4
1,3 L SPRENG ¢ 1o City of Chicago, in the State of Mlinois,

H
Maxg OarE anDp Say THAT:

1. T am an officer holding the office of Vice President of Harris
Trust and Savings Bank, the mortgagee, trustee or grantee named.in
the annexed indenture made from North American Car Corporation
to the said Harris Trust and Savings Bank, and am aware of the
circumstances connected with the transaction and have a personal
knowledge of the facts herein deposed to.

2. The said indenture being the instrument containing the mort-
gage, charge or assignment was executed in good faith and for the
purpose of securing payment of the Equipment Bonds, Second 1973
Series, referred to thercin and not for the mere purpose of protect-
ing the chattels or book debts therein mentioned against the creditors
of the mortgagor or assignor or preventing such creditors from obtain-
ing payment of any claim against the mortgagor or assignor.

SworN before me at the
City of Chicago in the
State of Illinois,

this V37 day of _NOV. ___

in th¢/State of Illinois.
My Commission Expires
_. - .. .SEPTEMBER 2, 1975
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